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Dear Mr. Kaufman:

This is in response to your letters dated January 27, 2006 and February 14, 2006
concerning the shareholder proposal submitted to XM by Robert S. Adams. We also
have received letters from the proponent dated January 31, 2006 and February 16, 2006.
Our response is attached to the enclosed photocopy of your correspondence. By doing
this, we avoid having to recite or summarize the facts set forth in the correspondence.
Copies of all of the correspondence also will be provided to the proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division’s informal procedures regarding shareholder
proposals.

Sincerely,
=_L
Eric Finseth
Attorney—Adws?é
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January 27, 2006

BY HAND DELIVERY

() ﬁwtc( ] L YA .
U.S. Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel
100 F Street, N.E.
Washington, D.C. 20549

Adams
Ladies and Gentlemen:

On behalf of XM Satellite Radio Holdings Inc. (“XM” or the “Company”), we are
submitting this letter pursuant to Rule 14a-8(j) under the Securities Exchange Act of 1934 to
notify the Securities and Exchange Commission (the “Commission”) of XM’s intention to
exclude from its proxy materials for its 2006 annual meeting of stockholders (the “Proxy
Materials™) a shareholder proposal and a statement in support thereof (the “Proposal”) submitted
by Robert S. Adams (the “Proponent”). A copy of the Proposal and all correspondence between
XM and the Proponent are attached as Exhibit 1. We request that the staff of the Division of
Corporation Finance of the Commission (the “Staff”’) confirm that it will not recommend any
enforcement action to the Commission if, in reliance on the interpretations of Rule 14a-8 set
forth below, XM excludes the Proposal from its Proxy Materials. XM currently intends to file
definitive copies of the Proxy Materials with the Commission on or about April 17, 2006.

Pursuant to Rule 14a-8(j), we are furnishing the Staff with six copies of this letter and
its attached exhibits. A copy of this letter is also being provided simultaneously to the
Proponent.
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As discussed more fully below, we believe that the Proposal may be excluded from the
Proxy Materials pursuant to the following rules:

(a) Rule 14a-8(b), because the Proponent failed to establish his eligibility to submit
the proposal;

(b) Rule 14a-8(i)(3), because the Proposal is misleading and contrary to the
Commission’s proxy rules;

(c) Rule 14a-8(1)(7), because it deals with XM’s ordinary business operations; and

(d) Rule 14a-8(i)(13), because it relates to specific amounts of cash or stock
dividends.

I THE PROPOSAL
The Proposal states:

“As XM Satellite Radio (XMSR) is now a growing and mature company, it is
essential and the sense of shareholders that XM limit its spending to assure
profitability each year. XM Senior Officers, Employees, and its contractors
should not be able to spend more than 80% of the incoming actual revenue
stream. The remaining 20% would be retained by the company as profit with the
ultimate goal of a dividend to shareholders. XM should not be permitted to use
clever financing (e.g. issuing extra stock, borrowing at excessive rates, bond
issuing, preferred shares, stock options, etc.) which tends to dilute shareholder
value. While the shareholders wish this proposal were binding on the XM
management, the SEC rules permit exclusion of the proposal if it impacts Board
of Director legal authority. Spending for necessary large items (e.g. satellite
replacement, launches, etc.) can be saved up for over several quarters. Any
extraordinary expense item can be voted upon by shareholders. This policy is
necessary because no person or company can long survive by continuing to spend
more than they take in. Salary increases and bonuses should be deferred until
profitability is achieved. Please vote FOR this proposal if you support it.”

WDC - 68843/0014 - 2240789 v8
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I1. REASONS FOR EXCLUSION

A. Rule 14a-8(b) — The Proponent Failed to Establish His Eligibility to Submit the
Proposal

Rule 14a-8(b) permits a company to exclude a stockholder proposal if the stockholder
does not meet certain eligibility requirements. Rule 14a-8(b) requires a proponent, at the time of
submission of a proposal, to meet certain eligibility requirements, including a requirement that
the proponent must have continuously held at least $2,000 in market value, or 1%, of the
company’s securities for at least one year by the date of submission of the proposal. The
proponent also must continue to hold those securities through the date of the shareholder
meeting. Rule 14a-8(b) further requires that a proponent prove his eligibility to the company by
submitting to the company either (1) a written statement from the “record” holder of the
proponent’s securities verifying that, at the time the proposal was submitted, the proponent
continuously held the securities for at least one year and a written statement that he intends to
continue to hold the securities through the date of the shareholders meeting; or (i1) a copy of the
Schedule 13G, Form 3, Form 4 and/or Form 5, or amendments thereto, reflecting the proponent’s
ownership along with the proponent’s statement that he or she intends to continue to hold the
securities through the date of the shareholders meeting.

On December 20, 2005, XM received the Proposal from the Proponent. The Proponent
did not provide proof of eligibility from the “record” holder to verify stock ownership or a
statement that he intended to hold the shares through the date of the Annual Meeting.
Accordingly, on January 3, 2006, XM sent the Proponent a letter acknowledging receipt of the
Proposal and requesting that, pursuant to Rule 14a-8(b) and within 14 calendar days of the
Proponent’s receipt of the letter, the Proponent furnish to the Company documentation
establishing that he 1s the beneficial owner of XM’s common stock and that he has been the
beneficial owner of such securities for at least one year. The Company also requested a written
statement that the Proponent intended to hold the shares through the date of the Annual Meeting.
A copy of the Company’s letter to the Proponent is enclosed.

The Proponent sent a letter to XM in which he attached Consolidated 1099s from
E*Trade showing his purchase of XM stock in 2001 and 2002. He also attached an E*Trade
statement for the month of November 2005 and an internet print-out of his E*Trade holdings on
January 6, 2006. These attachments did not satisfy the SEC rule on eligibility, which requires
verification by the record holder that at the time the proposal was submitted, the shareholder
continuously held the securities for at least one year. A copy of the Proponent’s letter and
attachments is enclosed. The Company has confirmed that the Proponent is not a record holder
of XM stock.

WDC - 68843/0014 - 2240789 v8
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The deadline for submitting proof of ownership for the Proponent was January 17,
2006.

Under similar circumstances, the Staff has determined that it would not recommend
enforcement action against companies for the omission of shareholder proposals where
proponents fail to establish their eligibility to submit the proposals. See Tyco International Ltd.,
(Nov. 22, 2000); and AT&T Corp. (December 11, 2000).

Because the Proponent has failed to establish his eligibility to submit a proposal
pursuant to Rule 14a-8(b), the Proposal should be excludable from the Proxy Materials.

B. Rule 14a-8(i)(3) — The Proposal is Misleading and Contrary to the
Commission’s Proxy Rules

Rule 14a-8(1)(3) permits the exclusion of a proposal and an accompanying supporting
statement if either is contrary to the Commission’s proxy rules. Rule 14a-9 prohibits false or
misleading statements in proxy materials. The Commission may allow exclusion where the
resolution in a proposal is so vague or indefinite that stockholders voting on the proposal and the
company implementing the proposal would be unable to determine with any reasonable certainty
exactly what actions or measures the proposal requires. See Division of Corporation Finance:
Staff Legal Bulletin No. 14B (September 15, 2004).

The Proposal is unclear as to how the Company, or any company, would implement a
spending cap of 80% of its incoming actual revenue stream to end up with a 20% “assured”
profit. The Proposal regards the incoming revenue stream as fixed and independent of actions
the Company takes, and the money it spends, to sustain or grow that revenue stream. The
Company strongly believes this is not the case in its industry (or most industries, for that matter).
Both the Company and its competitors spend significant amounts on marketing and promotion to
support and develop the revenue stream. They pay for the employees to run their businesses, for
the programming and other services they deliver to customers and for the systems they use to
deliver those services. If it were possible to stop spending money without any impact on current
or future revenues, all companies would do it and vastly improve their profitability. Similarly, if
it were possible to “assure profitability” as the Proponent suggests, no company would ever lose
money. Further, expending funds on the items companies need to generate their revenues must
be made in advance, before the amount of incoming revenues is definitively known. It is not
possible to realize revenues first and then spend only 80% of that amount.

WDC - 68843/0014 - 2240789 v8
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The Proposal is so vague that shareholders would be unable to determine what action
they expect the Company to take, and the Board would be left with no guidance as to what action
would satisfy the Proposal. For example, what expenses would be reduced and when? Would
the Company be able to commit to spend funds for fear that incoming revenues might be less that
expected? The Proposal does not contain any specific proposed action or suggest how the
Company would go about doing what the Proponent wants — make a guaranteed 20% profit.

In addition, the Proposal suggests that XM should not be permitted to use “clever
financing,” a term that has no meaning. All financing is dilutive to shareholders in some fashion,
and no company can assure that its transactions will not “dilute shareholder value,” if that term
has any meaning.

Further, the Proposal is misleading because it omits to state the effect of the Proposal
on the Company. The Proposal would have XM limiting its expenditures, general compensation,
and financing without addressing in any way the economic impact on XM’s business operations.
The Proposal would inhibit the Company from making its ordinary business decisions and could
be disastrous for the Company and its shareholders.

The Commission has stated that “when a proposal and supporting statement will require
detailed and extensive editing in order to bring them into compliance with the proxy rules, we
may find it appropriate for companies to exclude the entire proposal, supporting statement, or
both...” See, Division of Corporation Finance: Staff I egal Bulletin No. 14 (July 13, 2001). The
above statements are so inherently vague and misleading, and will require detailed and extensive
editing to bring them into compliance with the Commission’s proxy rules. Therefore we believe
the Proposal may properly be excluded under Rule 14a-8(1)(3) as materially false and
misleading.

C. Rule 14a-8(i)(7) — The Proposal is Excludable under Rule 14a-8(i)(7) because it
Deals with the Company’s Ordinary Business Operations

Decisions on spending and financing go to the heart of what constitutes the Company’s
ordinary business operations

The Company proposes to omit the Proposal from its Proxy Materials under Rule 14a-
8(1)(7) because the Proposal deals with a matter relating to the Company’s ordinary business
operations. The Proponent is recommending that the Board of Directors adopt a policy that
would limit the Company’s everyday decisions about expenditures, business transactions,
compensation and when to raise additional financing. Clearly, the day-to-day management and
development of funds is the responsibility of management, not the shareholders. The
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Commission has said that “certain tasks are so fundamental to management’s ability to run a
company on a day-to-day basis that they could not, as a practical matter, be subject to direct
shareholder oversight.” See SEC Release No. 34-40018 (May 21, 1998). Such is the case here.
The management of a company’s expenditures and raising of capital are fundamental to
management’s ability to manage. The Commission has stated that the general underlying policy
of the ordinary business exclusion is “consistent with the policy of most state corporate laws; to
confine the resolution of ordinary business problems to management and the board of directors,
since it is impracticable for shareholders to decide how to solve such problems at an annual
shareholders meeting.” See SEC Release No. 34-40018 (May 21, 1998). Shareholder proposals
may be excluded when they seek to “micro-manage” the company with a proposal that “involves
intricate detail, or seeks to impose specific time-frames or methods for implementing complex
policies.” See SEC Release No. 34-40018 (May 21, 1998).

General Compensation Decisions are part of the Company’s Ordinary Business

The Staff has allowed exclusion of proposals relating to general compensation
decisions under the reasoning that they fall under a company’s ordinary business operations.
The Staff has drawn a distinction between compensation paid to directors and executive officers
and compensation paid to other employees, regarding executive and director compensation
matters as decisions affecting the nature of the relationship among shareholders, those who run
the corporation on their behalf and the directors responsible for overseeing management
performance. While executive officer compensation alone may be proper subject matter for a
shareholder proposal, if executive compensation and general employee compensation are
intertwined in a proposal, the Staff has determined that the proposal is not a proper subject
matter for the shareholder proposal and may be excluded as relating to ordinary business
operations. See Comshare, Inc. (Sept. 5, 2001).

The Proposal provides that “salary increases and bonuses should be deferred until
profitability is achieved” and presumably would apply to all employees, not just executive
officers or directors. Because the Proposal addresses "general compensation matters,” it relates
to the Company's "ordinary business operations" and is excludable under Rule 14a-8(1)(7).

D. Rule 14a-8(i)(13) — The Proposal relates to Specific Amounts of Dividends

Rule 14a-8(i)(13) allows a company to omit a shareholder proposal that relates to a
specific amount of cash or stock dividends. The Commission has found that a proposal requiring
the payment of a 35% “‘return of capital” dividend, or the liquidation of a fund coupled with a
distribution of assets to the fund’s shareholders was excludable under Rule 14a-8(1)(13). See
Pioneer Interest Shares (June 20, 2001). Similarly, the Proposal seeks to give shareholders 20%
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of the “incoming actual revenue stream” as a dividend. As it relates to a specific amount of
dividends, the Proposal should be excluded under Rule 14a-8(i)(13).

3. CONCLUSION

For the reasons set forth above, we believe XM may exclude the Proposal from the
Proxy Materials under Rules 14a-8(b), (1)(3), (1)(7), and (1)(13), and hereby request confirmation
that the Staff will not recommend any enforcement action to the Commission if XM so excludes
the Proposal.

Should the Staff make an initial determination that the Proposal may not be excluded
from the Proxy Materials, I would appreciate an opportunity to discuss the Staff’s determination
before a response to this letter is issued. When a written response to this letter becomes

available, please fax the letter to me at (202) 637-5910. Should the Staff have any questions in
the meantime, please feel free to call me at (202) 637-5736.

Sincerely,
7
o W/ﬁg

Steven Kaufma

Enclosures
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Robert Stephen Adam
138 Grant Street
Eden, North Carolina 2

=

C Recg Vep

15 December 2005

Mr. Joe Titlebaum, General Counsel CERTIFIED MAIL(No] 7099 3400 0015 6368 9282
XM Satellite Radio RETURN RECEIPTIREQUESTED

1500 Eckington Place, N.E.
Washington, D.C. 20002

Dear MrTitlebaum:

As you can see from the enclosures, | have received NO|/RESPONSE from a 28 October 2005
letter to Mr. Panero, and NO RESPONSE from 7 Decegnller 2005 emails to Mr. Panero, Mr.
Parsons, and Investor Relations. 1 think your corporate pgligy of NOT ANSWERING a letter and
emails is very UNBUSINESSLIKE, and in fact, just plain II$COURTEOUS! | really wish it were
illegal to just ignore a letter which takes up a person's timefapd money to writel

So, now in accordance with the Secyrities and Exchange Ac] of 1934, Rule14a-8, | wish to submit
a proposal for consideration by ALL SHAREHOLDERS Jat the next available printing and
distribution of shareholder materials. My standing is that|l pold in street name 15,000 shares of
XMSR at ETrade. | made the proposal NON-BINDING gq you cannot easily exclude it based
ggon SEC rules for not impacting Board of Director legal ority. The proposal also meets the

0 word limit.

might be more inclined to respond to your request than ming! | request a written letter response
within the customary 10 day period so | do not have t ntact the Securities and Exchange

| will appreciate you hand delivering this request to your|lrjvestor Relations department as they
b
Commission, Enforcement Division for assistance.

P~

Many thanks for your assistance, and please have a nice ..ILristmas and Happy New Year!

Most respectfully submitted,
>4

obert S. A&ams
Enclosures a/s COPIES RETAINED
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PROFITABILITY

essential and the sense of shareholders that XM linpij its spending to assure
profitability each year. XM Senior Officers, Emplo , and its contractors
should not be able to spend more than 80% of the| ificoming actual revenue
stream. The remaining 20% would be retained by the gdmpany as profit with the
ultimate goal of a dividend to shareholders. XM shoujd| not be permitted to use
clever financing (e.g. issuing extra stock, borrowing||af excessive rates, bond
issuing, preferred shares, stock options, etc.) which terjds to dilute shareholder
value. While the sharehaclders wish this proposal wpre binding on the XM
management, the SEC rules permit exclusion of the grdposal if it impacts Board
of Director legal authority. Spending for necessanﬂ Igrge items (e.g. satellite

replacement, launches, etc.) can be saved up for over] several quarters.  Any

extraordinary expense item can be voted upon by shageholders. This policy is.

necessary because no person or company can long purvive by continuing to
spend more than they take in. Salary increases and b ses should be deferred
until profitability is achieved. Please vote FOR this prgpesal if you support it.

F-708
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Robert Stephen Adams
138 Grant Street

Eden, North Carolina 272&

28 October 2005 N O

Mr. Hugh Panero, CEQO

XM Satellite Radio Executive Offices
1500 Eckington Place, N.E.
Washington, D.C. 20002

Dear Mr. Panero:

As a shareholder of 15,000 of XMSR at ETrade, | am very dis

app
of yesterday. The 3 point stock drop of nearly $50,000 for me ii

will find no greater supporter of satellite radio than me. | have b
beginning, and | continue to hold large amounts of stock in both
both Sirius and XM radios for my friends.

My concern is simple: YOU ARE SPENDING WAY TOO MUC
about wanting to build a great company, blah, blah, blah! Well

2023804500

T-238 P.004/007 F-708

l

3
RESPINSEY

Re: XM account no. 1-3351206

inted with your 3rd Quarter report
e day was pretty hurtful! But you
with both XM and Sirius from the
mpanies, and | also have installed

H MONEY! Yes, | know all that stuff
lj cannot spend more than | take in,

you cannot, and neither can XMSR, for very long. The more
you lose. This has to STOP! | hope you read the enclosed a
press articles on XM. What are you doing to CUT SPENDING?

scribers you get, the more money
les, as well as the other negative
y not reduce ALL salaries at XM,

including yours, 20-30 percent yearly until you get POSITIVE CASH FLOW? And FIRE all employees

who are not DIRECTLY bringing in money to XM—i.e. keep the
the WILD spending on programming—trying to outbid Sirius i
million for Stern was a big mistake as time will tell. | hope you
profitable.

| think more frequent press releases might help (e.g. What
What new products are in the pipeline? (Heck with waiting till
how low XMSR will drop by then!).

Again, it is PROFIT that matters and impresses the stock marke}.

performance every business day, and recently, you are not
ultimatum that XM spending is hereby LIMITED to 80% of inc

am tired of these quarterly headlines saying, "Subscriptions I

can STOP these mounting losses NOW with the stroke of a pen

| appreciate your hard work, but I, as well as other investors,
the fluff stuff about programming changes, stc. Show us the M

Very respectfully,

Robert S. Adams  Enclosures a/s

scription takers! And please stop
loser, and | think their wild $500
g bet on Major League Baseball is

are you taking to reduce costs?

steps
$#umer electronics shows--no telling

The stock market is grading your
ing very welll Why not issue an
ing revenue- NO EXCEPTIONS! 1
ase, but LOSSES WIDEN!" You
How about it?

t you to tum a profit!t Enough with

EYil
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Dec-28-05  04:04pm  From-KM Satellite Radic 2023804500

Dear Mr. Parsons, Mr. Panero, and Investor Relations:

As you can sce, ] wrote you both an email and a letter aboul my planpefl S u Bs TﬁﬂT’ Vﬁ

sharebolder proposal to Iimit XM spending to no more than 80% of
incoming revenues. As nsual, 1 received no response, other than yo
automated canned thing about not commenting on stock price. Whil
still considering this, I want te lighten up a bit and tell you some
things that probably your most trusted employees cannot because th
not want to get fired! In theory, anyway, you do work for me, one o |
your many sharcholders and owners, and you are speoding MY MO

The primary problems with XM stock price are lack of buzz and
excitement, and not much conviction that you will ever make any mg
for invesiors! There is rol much Rith in your cash fow breakeven agx
year thing! I have proposed an 80% of incoming revenue spending
limitation on XM because of your management propensity to contin
spending for more and better things, through cver more clcver mec
e.g. stock issuing authority, preferred shares, borrowing at outrageouss
rates and then buying that back, stock options, etc., all of which tend
to dilute our share price. If you were limited to 80% of incoming
revenue spending, it would force you to make good hard-nosed choi
and save your money from quarter to quarter to pay for very big i!:mE
like replacement satellites and launches. Many things like bonuses

pay raises could be deferred until better times, like profitability!

Now, I wauld like to deal a little with the lighter thing of BUZZ

EXCTTEMENT! Satellite Radio, as you know, is one of the most ex itﬁng

re,

products to come along in many years, and the stock prices should b
doing much better. Last December, XMSR was over 40 dollars per
and in your less than exciting management style, execution, and

secretiveness over the last 12 Months, the stock has DECLINED 10 28
chzmge per share. That is a 30% HAIRCUT under your management!
good by any measurel Why do you think that is?

As ] have said, XM has exciting products and capabilities, but they 4
not being marketed very well. First of all, the secretiveness of the

quarterly release of subscriber numbers in my opinion is a MISTAK
whilc | won't say stupid, that thought has occured to me! Why not |
lighten up and place a RUNNING counter of the latest number of |
subscribers on your home web page? Put it in a corner surrounded
blinking highlighted bux and title it PAID FOR TOTAL SUBSCR
number would be increasing each and every day, and would let ev
viewer, including stock analysts, know that XM subscribers are gro

L.
fo

Hyl.

d

ot

> pnd

;S. This

T-238  P.005/007 F-T98

RE S PensE]
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cvery day! This would be 2 virtually no cost thing for you to do, anJ
would remove ali doubt as to how fast XM is growing. When you hy 1q this
information so closely til the quarterly conference call, it lets those
so called stock analysts and article writers to wonder if XM is siowir
in growth. Even Jim Cramer on CNBC "Mad Money" wondered if
getting less subscribers than you wanted, and you had Gary Parsons
in and correct that misinformation. Why not just put that daily
subscriber counter on your web site? When you let things drift for
months, you see what happens to our stock price—down 12 in 12 ths,
NOT GOOD! Now you can take your conservative approach, and ee,
that would let our competitiors know how we are doing. So whar--wh4t
can they do about it? In fact, if you titled your subscriber blinking
box total as "PAID TOTAL SUBSCRIBERS" as of today, you could{g¢t a good
jab at Sirius which counts subscribers as any factory installed Sirius
radio sitting unsold on some car lot! Why don't you throw us
shareholders a bone and try this out for a year—it would be a cheap
stroke to us, and it MIGHT just improve our stock price by showing'
everyone just how fast XM subscribers are growing! 1fit did not
improve things after a year, you could always remove it. Just conne
that counter to your activations button-—every time you activite, the:
numbcr increases by that amount! Such a small thing as this would gt
XM all kinds of free press coverage and probably even free TV Ti

Another point—I see Mel Karmazin out there on TV all the time on Jir
Cramer's "Mad Money", and Parsons has 10 call in. What gives?
some of your young executives, and start getting thern on TV talkin,
about XM Satellite Radio. I rarcly hoar XM discussed on Fox two hppuf
Saturday Morning Stock show. Why not? Do those folks think XM$H is a
loser or too speculative? Also, you should have reps in Besi Buy,
Circuit City, etc, and Outside in the parking lots on mobile vans wi
XM Sat Radio signs in blinking lights giving demonstrations and sei
radios!

up

T went to a car tire repair place the other day, and the old owner who
sees hundreds of cars every day ask me what the two little antennas
my car were (XM and Sirius Anfennas since [ have both in my car). |
shocked that he did not know, and I patiently showed him the radios,
explained about the hundreds of channnels of news, sports, weather,
commercial free music. He was amazcd, but this reinforces the fact
you are NOT GETTING THE WORD OUT aficr scveral years of opgrftion.

1 am now looking for a new car, and J want a car with XM Radio ang
Navigation systern iptegrated together with steering wheel controis and
large map color display. One of the main reasons that I am willing 1q
pay the thousands extra for the nav color display is the fact that when
you tune the XM radio, you get a LARGE COI.OR READOUT of Vlﬁsong titles,
artist, channel number, etc. Yes, I am geiting older, and 1 want very
large print that is easy to see in daylight with sunshine or at night,

and the small displays on Delphi units are hard to read while driving]

12/14/05 10:31 PM
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And thar brings me to a major complaint. Who at XM and Delphi had fhe
engineering oversight to OMIT the running stock ticker dispiay on
factory installed nav system XM display redios? What 2 blunder! I %Tn‘
now used to having the stock display, and if 1 go buy a new Buick
Lucerne, Honda, or Accura with nav and color map display factory |
installed, 1 DO NOT GET THE STOCK READOUT!! Well, I have-m#l bought
that car, and 1 will just waut until I can get one with a stock
readout. Why did you let this happen7? What shouid I do, put a secogd
Roady 2 with a stock display in a brand new car with Factory XM ikf
and nav dispiay? Now thal is truly stupid, and | am amazed that X
engineers and automotive engineers could let that happen! Did the
management think we would not notice such a blunder?

J supposc I have rambled enough. but I think you should lighten up 3
hule and listen to some of the ideas of your shareholders who arc

suffering from the 40 to 28 stock price drop under your previous y:
management! Could we be any worse? Ha! Why in the world d
like Google (GOOG), an iniemnet search engine for goodness sakes,
from 80 to 400+ per share? 1t is because of BUZZ, EXCITEMENT;
Analyst relations, and of course, earnings (which XMSR is stipposex
have some day in the distant future--I could not resist that! Smile!)
I think XMSR should be 50, 60, and even 100 per share if vou woul
some buzz and excitement going. 1 am sure you have heard the old
Street saying of , "Buy the Sizzle, and Sel the steak!" Well, we need
the sizzle! T think if you put the daily Total Paid for Subscriber
mumber on your website, it would create some major buzz and excitpryent
which would continue for months and be writien and taiked about
extensively by the media-—great FREE COVERAGE FOR XMSR! %ease think

about doing the daily subscriber thing—it would be a cheap stroke 16
shareholders!

Now, just as I am writing this, Howard Stern is all over Bill O'Reil);
on Fox News ralking about Sirjus and his channels upcoming on Siti
Where are the XM reps going on TV?
Such interviews are free, and are better than paying for one minute F\T
commercials!

——

It is so hard to communicate with you 2ll. Your telephone to IR is |
redirceted, and an email is suggested. Okay, then, when | write an

email I get only a canned automated unresponsive answer. And
all, you do not answer letters. 1 wonder if you will ignore my

your email reading people or your other human fiiters decline to et
read this email, T am going to print out these copies and mail them
you in the good ole US Snail Mail. Perhaps someday I will get s
of reply. Anyway, 1 hope you will seriously consider some of thes
ideas, and the ideas of other shareholders who write to you, | am j
one person, and I am sure that there are many other great ideas out
there to improve the XMSR stock price. It would be a tragedy to s

T-238
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. Again, it is PROFIT that matters and impresses the stock market. The
stock market is grading your performance every business day, and
recently, you are not doing very welll Why not issue an ultimatum L*.aLr

XM spending is hereby LIMITED to 80% of incoming revenue- NO|
EXCEPTIONS! [ am tired of these quarterly headlines saying,

"Subscriptions Increase, but LOSSES WIDEN!" You can STOP thf#e

losses NOW with the stroke of a pen. Llow about it?

I appreciate your hard work, but I, as well as other investors, want y@nu

to turn a profit!  Epnough with the fiuif stuff about programming
changes, etc. Show us the MONEY!!!

Very respectfully,

Robert 8. Adams  Enclosures a/s ]

mounting

Here are two actins for you and your staff:

1.I would like a written letter response to my letter! That is the
reason I took my time to write a letter 10 you instead of calling,
(which is busy and redirected anyway!).

2. ] would like to have the formal procedure and forms sent to me 19
request a shareholder proposal to be submitted for the very next
available XMSR annual meeting to be voted on by the shareholders «

|

|

12/14/05 10:31 I'M
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stock price go down another 12 poiots to 16 in the coming year uny

your current secretive styie of mapagement. 1 hope you will lighten yp
your conservatism and get out there with some new ideas, subscriber;

number counters on website, store reps, and more SUBSTANTIVE
press releases! I appreciate your time to reed this, and ] will be mo:

appreciative of your reply.
Most respectfully,

Robert S. Adams 138 Grent St.; Eden, North Carolina 27288

IWR SQUENT

T-238
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Subject: Shareholder Proposal to LIMIT XM Spending!
Date: Tue, 06 Dec 2005 12:18:1% -0500
From: "Robert S. Adams” <adams138@infionline.net>

|

To: ir@xmradio.com, hpanero(@xmradio.com, gparsons@)nm_atﬂ.io.com

XM Investor Relations:

T wrote the following letter 10 Mr. Panero with a copy to investor

relations on 28 October 2005, and obviously, you have decided to glkn?e

at 1it, discard it, and NOT RESPOND!

Robert Stephen Adams
138 Grant Street
Eden, North Carolina 27288

28 October 2005

Mr. Hogh Panero, CEQ

XM Satellite Radio Executive Offices
1500 Eckington Place, N.E.
Washington, .C. 20002

Dear Mr.
Panero:
Re: XM account no. 1-3351206

As a shareholder of 15,000 of XMSR ai ETrade, I am very disappo
with your 3rd Quarter report of yesierday. The 3 point stock drop g
nearly $50,000 for me in one day was pretty hurtful! But you will #i
no greater supporter of satellite radio than me. 1 have been with bo
XM and Sirius from the beginning, ard 1 continue to bold large amo

f
|
]
|
|
!
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of stock in both companies, and I also have installed both Sirius end

TAdins for my fmemds

My concem is simple: YOU ARE SPENDING WAY TOO MUCH
ali that stufi about wanting to build a great company. biah, biah,
blah! Well, I cannot spend more than I take in, you cannot, and nei

0 T-238

ONEY! Yes, | know

can XMSR, for very long. The wure subscribers you get, the more fmpmey

you lose. ‘Lhis has to 8'1OP! 1 hope you read the encloeed articles, 2

well as the other negative pross articles on XM. Whal are you doin
CUT SPENDING? Why noi reduce ALL salarics at XM, in¢ludin
20-30 percent yearly until you get POSTTIVE CASH FLOW? And
cmployccs who arc got DIRECTLY bringing in money to XM—i.c.

subscnptlon wakers! And please stop the WILD spendmg on '
progranuming—ying to outbid Sitius is a luscs, aud 1 diduk tieir wi

fid

$500 million for Stern was 2 big mistake as time will tell. | hope yc
big bet on Major League Baseball is pofiiabic. '

T think more: frequens press releases mighr help (g What steps arsg
you taking to reduce costs? Whnt new products arc in the pipclinc?
(Heck with waiting 1ill consumer electronics shows—no telling how
XMSR will drop by then!).

Again, it is PROTIT that matters and impresses the stock market. 7]
stock market is grading your performance every business day, and
recently, you ate uot duing very welll Why niol issue an uliimeaiom
XM spending is hereby LIMITED to 80% of incoming revenue N/
EXCEPTIONS! 1 an tired of these guarierly headlines saying, E
"Subscriptions Increasc, but LOSSES WIDEN!" You can STOI" ths
Ingees NOW with the stmke of 3 pen.  TJow about i17

I appreciate your hard work, but I, as well as other investors, want ¥

to turn a profit! Enough with the [lull stuff abuut programming
changes, etc. Show us the MONEY!!!

Very respecttully,

Rohert 8 Adams Bnclosures als b

et 1

:SL mounting

|

llere are two actins for you and your staff:

1.T would like a wrillen Jetler response w my letier! That is the
reason 1 took my time to write a letter 1o you instead ot calling,

(whicli ix husy and redivected anyway!). |

2. T would Hke (0 have the firmal procednre and forms sent ro me 1g

request a sharcholder proposal to be submitted for the very next
available XMSR annual meeting to be vorad on by the shareholders

1re
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" PLLACE A FIRM LIMIT ON XM SPENDING (Jike 80% of incomir 1

guarantee quarterly profitibality as suggested in my jetterf). 1 assuns
from my past experience that I will need 1o send yon a CERTIFIED
with Relurn Receipt Requested offering my proposal for a shareholds
vote. Please let me know the timeframc deadline dates for the next
available printing and sharehoider voting procedures for the next

available annual meeting. \

Upon receipt of your responses, I will decide if T want to proceed WIJ‘
a shareholder proposal and submission in accordance with SEC Re
and Federal Law.

T am not pleased to see XMSR stock continuing to decline on and
Markel day (last quote was 28.41 and going down in the RED! You/al
in your ivory tower spending our money and saying nothing! Wheré‘
profit going? Request some answers and your response! !

Sincerely,.

Robent S. Adams  adamsi38@jinfionline. net

T-238

evenues to

TTRR

sit

istthe

P.S. 1 request the Senior Management at XM both SEIZ AMD RESP;Z)]iID to this

request! Please do not send me a curt "Thanks for your ideasi”
answer! [ want some answers in detail!

P.001/001
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SATELLITE
RADIO

December 30, 2005

VIA Registered Mail

Mr. Robert Adams
138 Grant Street
Eden, North Carolina 27288

Dear Mr. Adams:

Your letter dated December 15, 2005 and the attached shareholder proposal, which we
received on December 20, 2005, have been forwarded to my attention.

First, on behalf of XM, we apologize that your previous attempts to reach us did not
receive an earlier response from our investor relations department. We value feedback from our
shareholders and our investor relations department is dedicated to serving our investors. As you
can imagine, we receive many letters addressed to our CEO or Chairman, and we usually try to
respond in a timely manner. Unfortunately, despite our best efforts to address our shareholders’
concerns, sometimes we are unable to do so, but your letter has been placed in the hands of the
appropriate folks and you should be receiving a response regarding the issues that you have
raised.

Second, since it is my job as general counsel to handle matters relating to the proxy
statement, [ am responding to your shareholder proposal. Although we appreciate the
submission of your shareholder proposal and the thoughts behind it, we will not be including it in
our annual proxy statement. As our investor relations folks will probably discuss with you in
more detail, XM relies on its executive team to make ordinary business determinations such as
what expenditures are worthwhile for the company. Our executives must decide on a dzily hasis
what amounts need to be spent to honor our commitments to manufacturers, distributors and
others, what amounts need to be paid to acquire the programming and develop the new
technology that we believe is necessary to compete in the current environment, and so on. We
believe XM has made tremendous progress in continuing to grow our revenues and subscribers,
and we are not in favor of the suggestions you have made about sacrificing growth in favor of
cutting costs at this point in time.

From a technical perspective (and I apologize if this letter seems overly formal), in
addition to the primary and substantive reasons why we are not including your proposal, I
understand that XM is obligated under the relevant SEC rules to notify you of the specific
reasons why your shareholder proposal does not meet the requirements set forth in the SEC rules
for consideration by XM for inclusion in our proxy statement. In accordance with SEC Staff
Legal Bulletin No. 14B, a copy of Rule 14a-8 is enclosed for your reference.

[ 20662-3194 PH 202 &g sung
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Your letter stated that you are the beneficial owner of 15,000 shares of our Class A
common stock. However, we have not received a letter or any other information from the record
holder of the shares referred to in your letter or other proof of your ownership as required by
SEC rules. Further, to be eligible to submit a shareholder proposal, a shareholder must have
continuously held the minimum number of shares for at least one year prior to the date the
proposal is submitted, and no evidence of such ownership has been submitted. We hereby notify
you of your failure to comply with these procedural requirements, and that you must within 14
calendar days after receipt of this notice either:

1. provide a written statement from the record holder of the securities (usually a broker or
bank) verifying that, on December 15, 2005, when you submitted the Proposal, you
continuously held, for at least one year, the requisite number or value of shares of XM’s
Class A common stock; or

2. provide a copy of a filed Schedule 13D, Schedule 13G, Form 3, Form 4, Form 5, or
amendments to those documents or updated forms, reflecting your ownership of the
requisite number or value of shares of XM’s Class A common stock on or before the date
on which the one-year eligibility period begins, together with your written statement that
you continuously held the shares for the one-year period as of the date of the statement.

In addition, to be eligible to submit a sharcholder proposal, a shareholder must include a
written statement that he intends to hold the securities through the date of the meeting of
shareholders. We hereby notify you of your failure to comply with this requirement, and that to
comply you must provide a written statement within 14 days of receipt of this notice that you
intend to hold the securities you claim ownership of through the date of the annual meeting.

Any information relating to your proposal should be provided to me, as the general counsel, at
the following address or fax number:

Joseph M. Titlebaum

General Counsel

XM Satellite Radio Holdings Inc.
1500 Eckington Place, N.E.
Washington, D.C. 20002

Fax: 202-380-4500

Please do not hesitate to call me if you have any questions, and please alert me if you do
not hear from our investor relations folks in the next two or three weeks.

Sincerely,

Y/

Joseph M. Titlebaum

Enclosure

130 oBBa3 w4 2330252}
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Rule 1l4a-8 -- Shareholder Proposals

SECURITIES EXCHANGE ACT OF 1534 RULES

Rule 14a-8 -- Shareholder Proposals

This section addresgses when a company must include a shareholder's proposal in its proxy statement
and identify the proposal in its form of proxy when the company holds an annual or special meeting
of shareholders. In summary, in order to have your shareholder proposal included on a company's proxy
card, and included along with any supporting statement in its proxy statement, you must be eligible
and follow certain procedures. Under a few specific circumstances, the company is permitted to exclude
your proposal, but only after submitting its reasons to the Commission. We structured this section
in a question-and-answer format so that it is easier teo understand. The references to " you" are to
a shareholder seeking to submit the proposal.

{a) Question 1: What is a proposal?

A shareholder proposal is your recommendation or requirement that the
company and/er its board of directors take action, which you intend to
present at a meeting of the company's shareholders. Your proposal should
state as clearly as possible the course of action that you believe the
company should follow. If your proposal is placed on the ccmpany's proxy
card, the company must also provide in the form of proxy means for
shareholders to specify by boxes a choice between approval or disapproval,
or abstention. Unless otherwise indicated, the word " proposal' as used in
this section refers both to your proposal, and to your corresponding
statement in support of your proposal (if any).

(b) Question 2: Who is eligible to submit a precposal, and how do I
demonstrate to the company that I am eligible?

(1) In order to be eligible to submit a proposal, you must have
continuously held at least $2,000 in market value, or 1%, of the
company's securities entitled to be voted on the proposal at the meeting
for at least one year by the date you submit the proposal. You must
continue to hold those securities through the date of the meeting.

(2) If you are the registered holder of your securities, which means
that your name appears in the company's records as a sharsholder, the
company can verify your eligibility on its own, although you will still
have to provide the company with a written statement that you intend to
continue to hold the securities through the date of the meeting of
shareholders. However, if like many shareholders you are not a
registered holder, the company likely does not know that you are a
shareholder., or how many shares you own. In this case, at the time you
submit your proposal, you must prove your eligibility to the company in
one of two ways:

(i) The first way is to submit to the company a written statement
from the * record" holder of your securities (usually a broker or
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bank} verifying that, at the time you submitted your proposal, you
continuously held the securities for at least one year. You must
also include your own written statement that you intend to continue
to hold the securities through the date of the meeting of
shareholders; or

{ii) The second way to prove ownership applies only if you have
Filed a Schedule 13D (240.13d4-101), Schedule 13G (240.13d-102), Form
3 (249.103 of this chapter), Form 4 (249.104 of this chapter) and/or
Form 5 (249.105 of this chapter), or amendments to those documents
or updated forms, reflecting your ownership of the shares as of or
before the date on which the one-year eligibility period begins. If
you have filed one of these documents with the SEC, you may
demonstrate your eligibility by submitting to the company:

(A) A copy of the schedule and/or ferm, and any subsequent

amendments reporting a change in your ownership level;

(B) Your written statement that you continuously held the

required number of shares for the one-year period as of the date

of the statement; and

{C) Your written statement that you intend to continue ownership
of the shares through the date of the company's annual or
special meeting.

(c) Question 3: How many proposals may I submit?

Each shareholder may submit no more than one proposal to a company for a
particular shareholders' meeting.

(d) Question 4: How long can my proposal be?

The proposal, including any accompanying supporting statement, may not
exceed 500 words.

(e) Question 5: What is the deadline for submitting a proposal? (1) If you
are submitting your proposal for the company's annual meeting, you can in
most cases find the deadline in last year's proxy statement. However, if the
company did not hold an annual meesting last year, or has changed the date of
its meeting for this year more than 30 days from last year's meeting, you
can usually find the deadline in one of the company's quarterly reports on
Form 10-Q (245.308a of this chapter) or 10-0QSB (249.308b of this chapter),
or in shareholder reports of investment companies under 270.30d-1 of this
chapter of the Investment Company Act of 1940. In order to avoid
controversy, shareholders should submit their proposals by means, including
electronic means, that permit them to prove the date of delivery.

(2) The deadline is calculated in the following manner if the proposal is
submitted for a regularly scheduled annual meeting. The proposal must be
received at the company's principal executive offices not less than 120
calendar days befcre the date of the company's proxy statement released to
shareholders in connection with the previous year's annual meeting. However,
if the company did not hold an annual meeting the previous year, or if the
date of this year's annual meeting has been changed by more than 30 days
from the date of the previous year's meeting, then the deadline is a
reascnable time before the company begins to print and wail its proxy
materials.
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(3) If you are submitting your proposal for a meeting of shareholders other
than a regularly scheduled annual meeting, the deadline is a reasonable time
before the company begins to print and mail its proxy materials.

(£} Question €: What if I fail to follow one of the eligibility or
procedural requirements explained in answers to Questions 1 through 4 of

this section?

(1} The company may exclude your proposal, but only after it has
notified you of the probklem, and you have failed adequately to correct
it. Within 14 calendar days of receiving your proposal, the company must
notify you in writing of any procedural or eligibility deficiencies, as
well as of the time frame for your response. Your response must be
postmarked , or transmitted electronically, no later than 14 days from
the date you received the company's notification. A company need not
provide you such notice of a deficiency if the deficiency cannot be
remedied, such as if you fail to submit a proposal by the company's
properly dectermined deadline. If the company intends to exclude the
proposal, it will later have to make a submission under 240.l14a-8 and
provide you with a copy under Question 10 below, 240.14a-8(j).

(2) If you fail in your promise to hold the required number of
securities through the date of the meeting of shareholders, then the
company will be permitced to exclude all of your proposals from its
proxy materials for any meeting held in the following two calendar

years.

(g) Question 7: Who has the burden of persuading the Commission or its staff
that my proposal can be excluded?

Except as otherwise noted, the burden is on the company to demonstrate that
it is entitled to exclude a proposal.

{(h) Question B8: Must I appear perscnally at the shareholders' meeting to
present the proposal?

(1) Either you, or your representative who is gualified under state law
to present the proposal on your behalf, must attend the meeting to
present the proposal. Whether you attend the meeting yourself or send a
qualified representative to the meeting in ycur place, you should make
sure that you, or your representative, follow the proper state law
procedures for attending the meeting and/or presenting your proposal.

(2) 1If the company holds its shareholder meeting in whole or in part via
electronic media, and the company permits you or your representative to
present your preoposal via such media, then you may appear through
electronic media rather than traveling to the meeting to appear in

person.

{3) If you or your qualified representative fail to appear and present
the propesal, without good cause, the compaly will be permitted to
exclude all of your proposals from its proxy materials for any meetings
held in the following two calendar years.

{i) Question 9: If I have complied with the procedural reqguirements, on what
other bases may a company rely to exclude my proposal?

(1) Improper under state law: If the precposal is not a proper subject
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for action by shareholders under the laws of the jurisdiction of the
company's organization;

Note to paragraph (i) (1): Depending on the subject matrter, some
proposals are not considered proper under state law if they would be
binding on the company if approved by shareholders. In our experience,
most proposals that are cast as recommendations or requests that the
board of directors take specified action are proper under state law.
Accordingly, we will assume that a propesal drafted as a recommendation
or suggestion 1s proper unless the company demonstrates otherwise.

(2) Violation of law: If the proposal would, if implemented, cause the
company to viclate any state, federal, or foreign law to which it is
subject;

Note to paragraph (i) {2): We will not apply this basis for exclusion to
permit exclusion of a proposal on grounds that it would violate foreign
law if compliance with the foreign law would result in a violation of
any state or federal law.

(3) Viclation of proxy rules: If the proposal or supporting statement is
contrary to any of the Commission's proxy rules, including 240.14a-9,
which prohibits materially false or misleading statements in proxy
soliciting materials;

(4) Personal grievance; special interest: If the proposal relates to the
redress of a perscnal claim or grievance against the company or any
other person, or if it is designed to result in a benefit to you, or to
further a personal interest, which is not shared by the other
shareholders at large;

{5) Relevance: If the prcoposal relates to operations which account for
less than 5 percent of the company's total assets at the end of its most
recent fiscal year, and for less than 5 percent of its net earnings and
gross sales for its most recent fiscal year, and is not otherwise
significantly related to the company's business;

{6) Absence of power/authority: If the company would lack the power or
authority to implement the proposal;

{7) Management functions: If the proposal deals with a matter relating
ro the company's ordinary business operations;

(8) Relates to election: If the proposal relates to an election for
membership on the company's board of directors or analogous governing
body ;

(9) Conflicts with company's proposal: If the proposal directly
conflicts with one of the company's own proposals to be submitted to
shareholders at the same meeting;

Note to paragraph (i) (8): A company's submission to the Commission under
this section should specify the points of conflict with the company's
proposal.

(10} Substantially implemented: If the company has already substantially
implemented the proposal;

{11) Duplication: If the proposal substantially duplicates another
proposal previously submitted to the company by another proponent that
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will be included in the company's proxy materials for the same meeting:
(12) Resubmissions: If the proposal deals with substantially the same
subject matter as another proposal or proposals that has or have been
previously included in the company's proxy materials within the
preceding S calendar years, a company may exclude it from its proxy
materials for any meeting held within 3 calendar years of the last time

it was included if the proposal received:

(i} Less than 3% of the vote if proposed once within the preceding 5
calendar years;

(ii) Less than 6% of the vote on its last submission to shareholders
if proposed twice previously within the preceding 5 calendar years;

or

{iii) Less than 10% of the vote on its last submission to
shareholders if proposed three times or more previcusly within the
preceding 5 calendar years; and

(13) specific amount of dividends: If the proposal relates to specific
amounts of cash or stock dividends.

(i) Question 10: What procedures must the company follow if it intends to
exclude my proposal?

{1} If the company intends to exclude a proposal from its proxy
materials, it must file its reasons with the Commission no later than 80
calendar days before it files its definitive proxy statement and form of
proxy with the Commissicn. The company must simultanecusly provide you
with a copy of its submission. The Commission staff may permit the
company to make its submission later than 80 days before the company
files its definitive proxy statement and form of proxy, if the company
demonstrates good cause for missing the deadline.

{2) The company must file six paper copies of the following:
{i} The proposal;

{ii) An explanation of why the company believes that it may exclude
the proposal, which should, if possible, refer to the most recent
applicable authority, such as prior Division letters issued under

the rule; and

(iii) A supporting opinion of counsel when such rsasons are based on
matters of state or foreign law.

{k) Question 11: May I submit my own statement to the Commission responding
to the company's arguments?

Yes, you may submit a response, but it is not required. You should try to
submit any response tc us, with a copy to the company, as scon as possible
after the company wakes its submission. This way, the Commission staff will
have time to consider fully your submission before it issues itg reaponse.
You should submit six paper copies of your response.

(1) Question 12: If rthe company includes my shareholder proposal in its

P.9711
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proxy materials, what information about me must it include along with the
proposal itself?

(1) The company's proxy statement must include your name and address, as
well as the number of the company's voting securities that you hold.
However, instead of providing that information, the company may instead
include a statement that it will provide the information to shareholders
promptly upon receiving an oral or written regquest.

{2) The company is not responsible for the contents of your propesal or
supporting statement.

(m) Question 13: What can I do if the company includes in its proxy
statement reasons why it believes shareholders should not vote in favor of
my proposal, and I disagree with some of its statements?
(1) The company may elect to include in its proxy statement reasons why
it believes shareholders should vote against your proposal. The company
is allowed to make arguments reflecting its own point of view, just as
you may express your own point of view in your proposal's supporting
statement.

(2) However, if you believe that the company's opposition to your
proposal contains materially false or misleading statements that may
violate our anti-fraud rule, 240.14a-9, you should promptly send to the
Commission staff and the company a letter explaining the reasons for
your view, along with a copy of the company's statements opposing your
proposal. To the extent possible, your letter should include specific
factual information demonstrating the inaccuracy of the company's
claims. Time permitting, you may wish to try to work out your
differences with the company by yourself before contacting the
Commission staff.

{3) We require the company to send you a copy of its statements opposing
your proposal before it mails its proxy materials, so that you may bring
to our attention any materially false or misleading statements, under
the following timeframes:

{1} If our no-action response reguires that you make revisions to
your proposal or supporting statement as a condition to requiring
the company to include it in its proxy materials, then the company
must provide you with a copy of its opposition statements no later
than 5 calendar days after the company receives a copy of your
revised proposal; or

{ii) In all other cases, the company must provide you with a copy of
its opposition statements no later than 30 calendar days before its
files definitive copies of its proxy statement and form of proxy
under 240.14a-6.

Regulatory History:
As last amended in Release No. 34-40018, effective June 29, 1998, 63 F.R. 29106.
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Robert Stephen Adams
138 Grant Street
Eden, North Carolina 27288

5 January 2006

Mr. Joe Titlebaum, General Counsel CERTIFIED MAIL(No. 7099 3400 0015
XM Satellite Radio RETURN RECEIPT REQUESTED
1500 Eckington Place, N.E.

Washington, D.C. 20002

Dear MrTitlebaum:

First, | would like to thank you for your nice letter of 30 December 2005 which showed a good
deal of careful thought.

Second, as you requested, let us take care of the bonafides regarding my standing as a
stockholder to make a proposal. | am including copies of certain pages of the Consolidated 1099
from my ETrade Brokerage account no. 6412-2585 from years 2001 and 2002 showing that |
have bought a total of 15,000 shares of XMSR. | am also including my latest brokerage
statement from ETrade, through 30 November 2005, which also reflects the 15,000 shares of
XMSR. Lastly, | will include an electronic printout of my account holdings from TODAY showing |
still hold 15,000 shares of XMSR. And in compliance with SEC regulations, | hereby submit in
writing that | plan to hold all these shares THROUGH and BEYOND the upcoming Annual
Shareholder Meeting. You are certainly welcome to call ETrade at 1-800-387 2331 and verify my
account no. 6412-2585 and that | hold 15,000 shares of XMSR and have held it for several years
thereby qualifying me to make a shareholder proposal. Please identify yourself as a company
officer of XM wishing to verify a stock holding for a stockholder proposal. | trust that you wili
protect the privacy of my other stock holdings not related to XMSR.

Assuming we have verified my standing to make a proposal, | need further reasons why you want
to reject my proposal to limit spending to 80% of revenues. First, it is a NON-BINDING proposal,
and thereby XM would not have to abide by it anyway. So it does not conflict with your legal
management authority. Certainly XM management has rights to make decisions regarding
spending for the company. However, | believe the Shareholders and ,SHAREOWNERS, | might
emphasize, also have at least a right to express a written request that you begin to earn a
PROFIT. There, | said it, that tough little word, "PROFIT." You are spending the money of the
Shareowners, lest you forget, ---it is OUR MONEY and we have a right to demand that you begin
to earn a profit for US. XM cannot continue to spend BEYOND income for very long. Otherwise,
bankruptcy will be on the horizon, and we do not want that. Surely, you must REIGN IN the

overspenders, and demand a yearly PROFIT! How long could you spend more than you take in?
Not long, | bet!

Why not put the non-binding proposal to a shareholder vote? When a vast majority (70-90%, |
bet) of shareholders vote FOR such a spending limitation, | think your management will get the
message that it is NOW TIME TO BEGIN EARNING A PROFIT!

| will await your response.

Very Respecifully,

Robert S. Adams Enclosures a/s



NON-BINDING PROPOSAL TO ASSURE XM PROFITABILITY

As XM Satellite Radio (XMSR) is now a growing and mature company, it is
essential and the sense of shareholders that XM limit its spending to assure
profitability each year. XM Senior Officers, Employees, and its contractors
should not be able to spend more than 80% of the incoming actual revenue
stream. The remaining 20% would be retained by the company as profit with the
ultimate goal of a dividend to shareholders. XM should not be permitted to use
clever financing (e.g. issuing extra stock, borrowing at excessive rates, bond
issuing, preferred shares, stock options, etc.) which tends to dilute shareholder
value. While the shareholders wish this proposal were binding on the XM
management, the SEC rules permit exclusion of the proposal if it impacts Board
of Director legal authority. Spending for necessary large items (e.g. satellite
replacement, launches, etc.) can be saved up for over several quarters. Any
extraordinary expense item can be voted upon by shareholders. This policy is
necessary because no person or company can long survive by continuing to
spend more than they take in. Salary increases and bonuses should be deferred
until profitability is achieved. Please vote FOR this proposal if you support it.
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E"TRADE Securities, inc.

2.0 BOX 9838030

West Sacramento, CA 95798-8030
(BD0)78A-2575

Federal I.D. No: 77-0116489

TAX YEAR 2001 Copy B for Recipient

Depariment of the Treasury, Internal Revenue Service

(Keep for your records)

This is important tax information and is being furnished
to the Internal Revenue Service. If you are required to
file a return, a negligence penalty or other sanctions
may be imposed on you if this income is taxable and the
iRS determing that it has not been reported.

ROBERT STEPHEN ADAMS Recipient’s REP: NCO1
138 GRANT 8T Identification Number: ACCOUNT: 1032-3544
EDEN NC 27288 ISSUE DATE: 01/18/02

244-66-8862 PAGE- 50F 6

THE FOLLOWING IS BEING PROVIDED FOR YOUR INFORMATION OHLY AND WILL NOT BE FURNISHED TO THE
INTERNAL REVENUE SERVICE

DESCRIPTION DATE ACTIVITY QUANTITY PRICE AMOUNT
CONTIHUED FROM PREVIOUS PAGE

GENL ELEC CO 06/12/01 PURCHASE 200.00 $48.8200 $9,766.99
CUSIP: 369604103

GENESIS MICROCHIP INC 05/23/01 PURCHASE 1,000.00 $28.4400 $28,459.95
CUSIP: 371933102

INTEL CORP 068701/01 PURCHASE 1,000.00 $28.9000 $28,919.85
CUSIP: 458140100

INTEL CORP 08/20/01 PURCHASE 1,000.00 $28.2200 $28,239.95
CUSIP: 458140100

JUNIPER NETWORKS INC 03/15)01 PURCHASE 500.00 $57.0000 $28,519.95
CUSIP: 48203R104

JUNIPER NETWORKS INC 03/15/01 PURCHASE 300.00 $57.0000 $17,100.00
CUSIP: 48203R104

JUNIPER NETWORKS INGC 03/15/01 PURCHASE 200.00 $57.0000 $11,400.00
CUSIP: 48203R104

LUCENT TECHNOLOGIES INC 0B/27/01 PURCHASE 1,000.00 $7.4000 $7,419.95
CUSIP: 549463107

MOTIENT CORP 04/20/01 PURCHASE 8,000.00 $1.3000 $10,419.95
CUSIP: 613308106 )

NASDAQ- 100 TRUST SR 1 02/12/01 PURCHASE 1,0600.00 $56.9000 $56,919.95
CusIP: 631100104

NASDAQ- 100 TRUST SR 1 02/237/01 PUACHASE 1,000.00 $49.0000 $49,019.95
CUSIP: 631100104

ORACLE CORPORATION 08/10/01 PURCHASE t,000Q.00 $15.8000 $15,819,95
CUSIP: 68389X105

PALM INC 03/28/01 PURCHASE 1,000.00 $8.2500 $8,263.95
CUSIP: 696642107

PIXELWORKS INC 05/08/01 PUACHASE 1,000.00 $28.1250 $28,144.95
CUsSIP: 72881107

PIXELWORKS INC 05/27/01 PURCHASE 1,000.00 $16.5500 $16,569.95
CUSIP: 72581M107

SIRIUS SATELLITE RADIC 04/10/01 PURCHASE 1,516.00 $9.3400 $14,169.53
CUS1P: 82966U103

STRIUS SATELLITE RAOIQ Q4/10/01 PURCHASE 1,000.00 $9.3000 $9,306.63
CUSIP: 82966U103

STRIUS SATELLITE RADIO 04/10/01 PURCHASE 484,00 $9.3500 $4,528.63
CUSIP: B2B88UI0G3

SIRIUS SATELLITE RADIO 09/25/01 PURCHASE 2,500.00 $3.9200 $9,819.95
CUSIP: 8236G6U103

SIRIUS SATELLITE RADIO 10/04/01 PURCHASE 2,500.00 $3.7000 $9,269.95
CUSIP: B82968U103

SUN MICROSYSTERS INC 02/23/C1 PURCHASE 1,000.00 $19.8750 $19,824.95

: 866810104
Xil STLLITE RAGTO HLDGS A 04/11/01 PURCHASE 2,700.00 $5.7800 $15,616.79
CUSLP: 98375910)  Gememwms® gpscsmmt

CONTINUED ON THE NEXT PAGE

3 TRADE

Wai7-1 (11:01)




=? TRADE CONSOLIDATED 10922,

E*TRADE Secunties Inc. TAX YEAR 2001
P.O BOX 989030
West Sacramento, CA 95768-3030 Copy B for Recipicat
%800)786 -2575 Departmem of the Treasury, Internal Revenue Service
ederal | . No: 77-0116489 (Keep for your records)

This is important tax information and is being furnished
to the Internal Revenue Service. if you are required to
file a return, a negligence penalty or other sanctions
may be imposed on vou if this income is taxable and the
determines that it has not been reported.

ROBERT STEPHEN ADAMS ; HCo4
138 GRANT ST tio6 D - {INACCOUNT: 1032-3%4
EDEN NC 27288 UE DATE: 01/18/02

244-656-8852 E: 6 OF 8

THE FOLLOWING IS BEING PROVIDED FOR YOUR IWFORMATION GNL‘f AND WILL N
INTERNAL REVENUE SERVICE

DESCRIPTI KETIVITY QUANTITY PRICE AMOUNT
T CONTIKUED FROW PREVIOUS PAGE
XM STLLITE RADIO HLDGS A 04/11/01 PURCHASE 1,500.00 $5.7400 $8,615.96
pemm——

xm STLLITE RADIO HLDGS A 04/11/01 PUNCRASE 600.00 $5.7700 $3,464.40
e s 1 gl 1Y — S

X# STL ; A 04/11/0% PURCHASE 260.00 $5.7500 $1,150.80

: 101 — et .

XM S A 10/04/01 PURCHASE 5,000.00 5.2000 §26,019.95

83759101 —_— e
 and —
$779,427.39




TN A N c | A L
E’TF(AOE Clearing LLC
P.O BOX 888030
Woest Sacramento, CA 85788-8030
E}ﬁ} 864-8339

ederal 1.D. No: 32-0012683

ROBERT STEPHEN ADAMS
138 GRANT ST
EDEN NC 27288

CONSOLIDATED 1
__TAX_VEAR 2002

209

Copy B for Recipient

Department of the Treasury, Internal Revenue Service
{Keep ior your records)y

This is important tax informatien and is being furnished
to the Internal Revenue Service. 1f you are required to
file 2 return, a negligence penalty or other sanctiens
may be imposed on you if this income is taxable and the
IRS determines that it has not been reported

Recipient’s'l‘ax REP: = ey
[ Jden amber: || ACCOUNT: 10323544
iSSUE DATE: 6103
244-66-8862 N pAcE: 20F 2
, please contact:

E*TRADE SECUR!TIES LLe
P.O. BOX

WEST SACRAMENTO CA 95798-9030

800-786-2575

THIS SECTION LISTS MISCELLANEOUS INFORMATION WHICH ®AY BE USEFUL IN WELPING YOU "YOUR YAX RETURN.

IT LISTS NON FEDERALLY REPORTABLE INCOME WHICH MAY OR MAY NOTY BE TAXABLE AT THE STATE OR LOCAL LEVEL.

PLEASE REVIEW THIS INFORMATION ¥WITH YOUR TAX ADVISOR.

DESCRIPTION DATE

ACTIVITY

QUANTITY PRICE

COMTINUED FROM PREVIOUS PAGE

ANOUNT

MISCELLANEOUS INFORMATION TOTALS FOR TAX YEAR 2062

NOT FEDERALLY REPORTED

O NDOU b WA =

EXEMPT ACCRUED INTEREST
PARTNERSHIP (MLP) ....
ACCRUED INTEREST PURCHASED ...............

MARGIN INTEREST ..........cccvirunnnnn
EXEMPT MUNICIPALS ... ... ittt ivcarnrninraanas $0.00
EXEMPT DIVIDENDS ................ ..
ROC OR PRINCIPAL .............. ceman
INCORME SUBJECT TO AMOUNT

...........

................... $6,508.97-

.................. $0.00
............ $0.00
...................... $0.00
EXEMPT INTEREST .......citeinrimanienncearatncaanronnanns $0.00
...................... $0.00
...................... $0.00

............... $0.00

THE FOLLOWING IS BEING PROVIDED FOB YOUR IRFORMATIOR OHLY AND WILL OV BE FURKISHED 7O THE

INTERNAL REVENUE SERVICE
DESCRIPTION DATE
BEST BUY CO INC

CUSIP: 086516101

SIRIUS SATELLIT

XM STLLITE RADIO HLDGS A 07/31/02
CUSIP: 983758101

—

ACTIVITY QUANTITY PRICE ANOUNT
10/09/02 PURCHASE 1,000.0000 $17.9500 $17,966.99
10 03/21/02 PURCHASE 5,006.0000 $4.8500 $24,269.95
U
PURCHASE 5,000.0000 $3.7000 $18, t@
~
o — $60,759.93

B3 TRADE




Robert Stephen Adams
138 Grant Street

Eden, North Carolina 27288
31 January 2006

U.S. Securities and Exchange Commission CERTIFIED OVERNIGHT MAIL( EQ 232316789 US)
Division of Corporation Finance RETURN RECEIPT REQUESTED

Office of Chief Counsel

100 F Street N.E.

Washington, D.C. 20549

Dear Chief Counsel: Re: XM Satellite Radio/Stockholder Proposal of Robert S. Adams

| would like to express my sincere appreciation to the entire SEC Staff in general, and to Mr Mark
Varlotta in particular, who was kind enough to take his time to call me and explain the SEC process to
me and alert me of my right to respond to the 7 pages plus input to your staff from the XM-hired legal
staff Attorney Steven Kaufman dated 27 January 2006. First, | am not an attorney, but rather a retired
electronic engineer of 30 years government service at the National Security Agency at Fort Meade,
Maryland (1963-1993), and my responses will not be of a fine, well documented, case supported legal
research brief, and it will not run long in length. Rather, | am attempting to make a common sense
defense of my views while responding to Mr. Kaufman's assertions.

First, the Proposal is very simple: Don't spend all the money and then some each year so you have
some money left at the end of the year for profit for the shareholders who invested their money with
XMSR. At least give the shareholders the right to express a written NON-BINDING opinion on
whether they wish their company to earn a profit. It is NON-BINDING, and therefore has NO POWER
over the Board of Director's Legal Authority.

With respect to the Part A. eligibility to submit a proposal, surely it must be the Commission belief that
a shareholder who holds his shares in street name at a recognized online broker (ETrade Financial,
Account No. 6412-6585, 15,000 shares of XMSR) continuously for over 3 years and intends to keep
them through the shareholder meeting, has the same rights as any other stockholder to request a
shareholder proposal. Indeed, | have submitted personal copies of my account position printouts, my
Consolidated 1099 forms from ETrade showing purchases which were good enough for the IRS, and
even supplied the ETrade phone number 1 800 387-2331 and gave my permission for you to call and
verify the holdings for a stockholder proposal. | must admit that | found it truly AMUSING, and even
humorous, to read at the bottom of Mr. Kaufman's letter page 2 "The Company has confirmed that the
Proponent is not a record holder of XM stock." | hope the SEC Staff also gets a chuckle out of this!
Seriously, when | bought the stock 3 / 4 years ago, the ETrade certainly did take the money out of my
account, 15000 XMSR SHARES are confirmed in my holdings, and | have been voting proxy materials
sent to me for over 3 years. If | am not a record holder of 15000 shares of XMSR at ETrade, then | am
certainly fooled! If there is any continuing doubt, please call ETrade and verify. And by the way, this
was all made known in my correspondence of 5 January 2006 to XMSR, well within their stated
deadline of 17 January 2006. (See Kaufman package).

With respect to part B, .Proposal being Misleading and Contrary to Commission's Proxy Rules, |
seriously doubt that anything the Commission requires prohibits the Company from earning or
attempting to earn a profit, which is all this NON-Binding Proposal for Profitability requests that
shareholders vote upon. The Revenue streams coming in are indeed relatively fixed, approximately
$13 per month per radio subscriber times 6 Million Plus Subscribers! It does not take a genius to do
the math for a year to have a reasonable guestimate of about how much to limit your spending to earn
a PROFIT! However, if the management plan is to continue spending without limit with the fond hope
of SOMEDAY building a bigger and better company, then no plan to earn a PROFIT will ever be



- acceptable to the management of this company! Continuing to spend in excess of revenue for long
times is a formula for bankruptcy, and that | do not believe is what the shareholders want if given a
chance to vote on it! That in a nutshell if what we have here. A company who wants to continue
spending without limit with no forseeable profit under the fond hope of someday building a bigger and
better company. Shareholders on the other hand, would like to have the opportunity to vote upon the
IDEA of making a PROFIT in a much nearer timeframe in order to improve the market prospects of
their stock holdings. After all, when a company is taking in up toward a BILLION DOLLARS a year,
should it not be considering when to make a PROFIT? If not then, WHEN? | think that running this
NON-BINDING proposal would give the shareholders the opportunity to express their written view on
this subject, and | hope the Commission agrees with me.

In Part C. | do not believe this NON-BINDING proposal deals with the ordinary business day
management of XM. XM Managers, and its Board of Directors, run this company, and this proposal is
NON-BINDING upon them and merely gives the stockholders the right to vote on their view as to
whether the company should make a PROFIT. | would see this as a piece of data from the mass of
stockholders which could be very enlightening to the XM Management. The Shareholders supply the
money for the company, so why not iet the shareholders at least have a small NON-BINDING voice as
to whether this company should earn a PROFIT? Why shut out the shareholders from a vote which
has always been the American thing to do?

In Part D, relating to Specific Amounts of Dividends, | believe that Mr. Kaufman has interperted the
Proposal which, again, is NON-BINDING and requests that XM limit spending to 80% of Revenues,
WHILE RETAINING THE REMAINING 20 % AS PROFIT FOR THE COMPANY with the ULTIMATE
GOAL OF A DIVIDEND TO THE SHAREHOLDERS. Nowhere does it say that | suggest an unheard
of 20% dividend to shareholders. To the Contrary, from that 20 percent of revenue kept by the
company, and NOT WILDLY SPENT, some small part thereof might be designated as a future
dividend to shareholders, but that is the business of the XM Management and Board of Directors. |
would think that the bulk of the UNSPENT 20% PROFIT would be used for the betterment of the
company, without having to undergo expensive financing and further shareholder DILUTION.

In summation, | believe that this simple NON-Binding Shareholder Proposal to Assure XM Profitability
is something that the XM shareholders should and would want to vote on and NOT THE COMPANY
MANAGEMENT WHICH HAS SHOWN TO BE VERY MUCH AGAINST IT! Since it is non-binding, it
does not impact the company management at all.  If everyone voted for it, this Proposal has no
power as it is only a wish! But it would give the shareholders, whose hard-earned money is at serious
risk, a way to express a vote for company PROFITABILITY, rather than just watching unending
continuing spending far in excess of revenues with no hope of nearterm profitability, and if continued,
the DISTINCT POSSIBILITY of BANKRUPTCY and LOSS OF ALL SHAREHOLDER VALUE which
we do not want to experience!

| will most appreciate the continuing support from the Commission to have XM run this shareholder
NON-BINDING proposal notwithstanding the XMSR objections. The work of the Commission in
speaking forcefully on Executive Compensations is also deeply appreciated by those of us who are
now on the sidelines, but we are observing and supporting your results closely. Your great work will
help to restore confidence in our American Stock Market.

With greatest respect and admiration,

Fokda L
Robert S. Adams

Copies Mailed to Counselor Steven Kaufman and Counselor Joe Titlebaum, Executive Vice President
and General Counsel of XM Satellite Radio
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Re: XM Satellite Radio Holdings Inc. — Robert S. Adams Shareholder
Proposal

Ladies and Gentlemen:

On behalf of XM Satellite Radio Holdings Inc. (“XM”), I would like to respond briefly to
the recent letter from Robert S. Adams (the "Proponent") concerning our letter of January 27,
2006 on XM’s behalf seeking the Staff's concurrence that XM may exclude a shareholder
proposal submitted by the Proponent (the "Proposal”). As indicated below, although the

Proponent’s letter goes on at some length, it does not cure any of the defects in the Proposal that
permit XM to exclude it from XM’s proxy statement.

The Proponent Continues to Fail to Establish His Eligibility to Submit the Proposal

The Proponent's letter asserts that a shareholder who holds his shares in street name at an
online broker is the “record” holder of the securities. This is contrary to SEC rules. Further, the
Proponent continued to fail to provide, as required by Rule 14a-8(b), (i) a written statement from
the “record” holder of the proponent’s securities verifying that, at the time the proposal was
submitted, the proponent continuously held the securities for at least one year and a written
statement that he intends to continue to hold the securities through the date of the shareholders
meeting; or (i1) a copy of the Schedule 13G, Form 3, Form 4 and/or Form 5 or amendments
thereto reflecting the proponent’s ownership along with the proponent’s statement that he or she

WDC - 68843/0014 - 2258776 v3
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U.S. Securities and Exchange Commission
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February 14, 2006

Page 2

intends to continue to hold the securities through the date of the shareholders meeting. The
Proponent failed to satisfy either alternative, despite being copied on our prior letter, and as
noted in XM’s no-action request, XM verified with its transfer agent that the Proponent is not a
“record” holder of XM Class A common stock.

The Proposal is Misleading and Contrary to the Commission’s Proxy Rules

XM’s no-action request points out that the 80% spending cap suggested by the Proposal
is so vague and indefinite that stockholders voting on the proposal would be unable to determine
with any reasonable certainty exactly what actions or measure the proposal requires. Instead of
providing details as to how a spending cap of 80% would be implemented, the Proponent goes
on at some length about why the Proponent thinks it would be a good idea to force XM to make a
profit. As our prior letter states, XM is part of a growing and dynamic industry that requires
significant spending on marketing and promotion at this stage in its development to increase its
revenues. Management is not aware of any mechanism to “assure profitability” by freezing
spending. If that was possible, no company would ever have losses. The Proposal does not meet
the requirements of SEC rules to present a clear matter for shareholders to vote upon, and
adoption of any such proposal would leave XM’s board of directors with no guidance as to how
to implement a requirement to spend 80% of revenue year after year.

The Proposal Deals with the Company’s Ordinary Business Operations

The Proponent asserts that his proposal does not deal with the ordinary day-today
management of XM. We disagree. As stated in XM’s no-action request, the Proposal deals with
XM’s everyday decisions about expenditures, business transactions, employee compensation and
additional financing and seeks to recommend limits on all of XM’s normal business decisions.
XM’s management is responsible not just for today’s bottom line but also for the long-term
future of the company. At this early stage in the life of the company, XM’s management must
build a business plan with a view toward sustained growth over many years. In the short term, as
noted in XM’s no-action request, XM, like many companies, must spend funds to generate
revenues before the amount of incoming revenues is definitively known. The Proponent’s reply
to XM’s no-action request states that because his Proposal is non-binding, it does not deal with
ordinary business operations. This is not accurate. The Proposal still deals with areas that are
fundamental to management’s ability to run a company on a daily basis, and these types of
decisions have been considered ordinary business operations by the Commission on many
occasions.
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HOGAN & HARTSON L.LP

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of the Chief Counsel

February 14, 2006

Page 3

The Proposal relates to Specific Amounts of Dividends

Although the Proponent argues that the 20% remaining after a spending cap would not
automatically be given as a dividend to shareholders because the Proposal is non-binding, the
specific language of the Proposal states that the “assured” 20% would be retained by the
company as profit with the nltimate goal of a dividend to shareholders. Thus, the Proposal on its
face deals with specific amounts of dividends and should be excludable under Rule 14a-8(1)(13).

For the reasons set forth above, the Proposal continues to be excludable under
Rule 14a-8, and we respectfully request that the Staff concur with this position.

Should you have any questions, please feel free to call me at (202) 637-5736 or Jim
Smith at (202) 637-6442.

Sincerely,
Steven Kaufman

cc: Robert S. Adams

WDC - 68843/0014 - 2258776 v3



Robert Stephen Adams

A
138 Grant Street Ay e 5’/\71
Eden, North Carolina 27288 L *\@/ ) /Q)
KA
s K7
16 February 2006 VG e
, | Ypy
Mr. Mark Vilardo
U.S. Securities and Exchange Commission CERTIFIED OVERNIGHT MAIL( EQ 232316792 US)
Division of Corporation Finance RETURN RECEIPT REQUESTED
Office of Chief Counsel
100 F Street, N.E.
Washington, D.C. 20549
Dear Mark and Staff: Re: XM Satellite Radio/Stockholder Proposal of Robert S. Adams

As you all deliberate on the merits of the XM Shareholder Profitability Proposal, | thought you
might find it useful to read a few of the public press articles which just came out recently and this
morning as a result of the first quarter XM Conference Call. As you can see from these
independent writers, there is still great concern about whether XM can ever make a profit. Of
course, we lost money again last quarter. It seems that the more subscribers XM gets, the more
money it loses, and that is exactly the opposite of what one expects! In other words, if it gets many
more subscribers, it could go broke! Just kidding, | hope! It might be very informative and helpful if
the SEC could request from XMSR an itemized listing of its quarterly revenues and quarterly
expenditures for the last 3 years (12 Quarters). Seems that something is surely not okay when a
stock with far fewer subscribers in December 2004 was over $40 per share, and 14 months later in

February 2006 with far greater numbers of paying subscribers (over 6 Million) is now down to'}é/
and change, a SHOCKING 40% DECLINE!

Again, | would like to express to all of you my great appreciation for your time and energies in
deliberating over this shareholder proposal. It is certainly refreshing to know that our Government
is still on the job watching over the companies on our American stock markets. It is very hard
work, and as an old government 30 year retiree myself, | know that sometimes the day-to-day hard
work of our government employees is not always recognized.

| hope you enjoy reading these articles, and | will look forward to receiving a copy of your decision.
My special thanks go to Mark Vilardo for his extra hard work and the kind telephone feedback that
he provided to me about the SEC process. Bless you alll

Most respectfully,

Robert S. Adams

Enclosures afs
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Xii Director Warns of Crisis, Shares Faii
Thursdav February 16 U 12 2 &

éy Seth Sutel, AP Business Writer

AV D jarns of ‘Crisis on ihe Horizon,” Shares

R tor ¥
Plunge in Premarket Trading

NEW YORK { AP) -- XM Satellite Radio Hoidmgs Inc. poste
1088 n the fourth guarier on higher costs foLgarketing and umng

e same time, ector qui over 'Sagreemients about -
BTNy s direction, warning of & looming "crist

i

' » Premarket Movers: Satellite

lts shares sank
1 $2.25, or nearly 9
1 percent, to $23 in
i premarket trading.

St caght

in the Xii, the iarger of the
cycle of country's two satellite

5 3 radio operators,
reported Thursday a -
loss of $270.4 million, -
or $1.22 per share,
after dividends for
preferred

stockholders, for the
Ociober-December
period. in the same
period a year earlier,
the loss was $190.4
million, or 93 cents

Aepression 7

BREAK THE CYCLE.

D e g PP,

per share.

Revenue more than doubled to $177.1 million from $83.1 million. Analysts
surveyed by Thomson Financial expected a loss of 92 cents per share on
ravenue of $174.1 miilion.

The Washington, D.C.-based company also disclosed in a regulatory filing
that Pierce Roberts Jr. has stepped down as a director, citing strategic
differences with other board members over the company's direction.

Roberts, a former chief telecom investiment banker with Bear Stearns, had
served as a director for five years and sat on all of the board's major
committees.

In a lefter to i erts said he was "iri W
by the company's cusrent path. "Given current course Deo is
i nce of 3 cMEe anThe Honzon," Roberts wrote.

! vitably serve its sharehelders
poor y without major changes .

The company said in a statement accompanymg the ietter that its
management and other directors di Rob

baiag@ ;R‘W’{h YSrsis Cashl nidw, %evmg fiat §
ren ta keen 1in its ranid are rate
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XM and its smaller rival, Sirius Sateilite Radio Inc., are locked in a vicious,
expensive battle to line up listeners and programming for their pay radio
services, which currently cost aboui $13 a monih and require a special
receiver. Both offer dozens of channels of talk and news as well as
commercial-free music,

Both have aiso racked up significant financial losses as they build their
businesses, signing big-ticket coniracts for prograrmming with shock jock
Howard Stern, Major League Baseball, talk show host Oprah Winfrey and
others.

For the full year, XM posted a loss, after preferred dividends, of $675.3
itlion, ot $3.07 per share, compared with $651.2 million, or $3.30 per
share, last year. Revenue rose to $558.3 million from $244 .4 mitlion.

XM said it had more than 5.9 million subscribers at the end of 2005, up 84
percent from a year earlier, and said its fotal had risen to more than 6 million
in the first week of January. Sirius has said it has more than 3 million

subscribers. F g ﬁ uy

' said in a statement that the é

ch profitability fropmi SOy tie ena of with 3/7’ 0
subscription revenues reaching $860 million. He also said he expects to G é
ave Y MINON SUDSCTIoETS DY the end of the year.

http://www. xmradio.com . f'e Dﬁ /7” ﬁ }L /f)/ﬁ )/
http://www sirius.com /Jp 2)& /ly/"(
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Easy to follow strategies complete with detailed trades for maximum monthly cashflow.
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R.F. Lafferty - America's Option Broker R :
Are you stilt trading options with a stock broker? Lafferly de’wers qrea? service because we!
focus our 50 years of experience on one segment of mvestors ‘'seribus option traders.
www laffertyny.com :

Option Trading Guide

Hot stock picks for tomarrow. Panny stock tip investments, undervalued situations, IPOs,
‘ obscure penny stocks, and other great stock picks. Free report.
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Copyright © 2006 The Associated Press. All rights reserved. The information contained in the AP News report may not be published, broadcast,
rewritten, or redistributed without the prior written authority of The Associated Press.
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Premarket iiovers: Sateiiite Radio Static
Thursaay February 18, S:09 am ET

XM Satellite Shares Plunge in Early Trading As
Director Quits, Company Posts wider Loss

—

NEW YORK (AP) — Shares of XM Satellite Radio Holdings took a.(%rgmw
dive Thurgday after the companreporeT s wider loss for the fouf quarter

ard member resigned, saying he is ’

o

‘ggg%&dwa
direction of the company and do_notpglieve that it is in the best interest of

{ne Company s snarehoiaeis.

I

G

i\:;‘fi‘vf\ il

The Washington D.C.
company said its loss
for the quarter
expanded by 42
percent from the year
before, even while
added 898,000
subscribers, 1o end
the year with 5.9
million, up 84 percent
from the 2004.

Meanwhile, Pierce J.
Roberts Jr., a member
of the board since
August 2000, resigned
- in & letter to Chairman

|

’ Gaq M. ng(sons filed
with the Segurities and Exchange Commission. stating he has made his

vie wgme COW:!CMwn in an increasingly vociferous
manner.ang predicting "a siggificant chance o € zon."

the INET eiectronic exchange,

{rading on

™ their vvednesday ciose at $25.25 on the i =

Nasdaq. Shares of rival Sirius Satellite Radio Inc., which frequently sees

large shifts in early trading,

were

also down, giving up 18 cents, or 3

percent, to $5.64 on INET, from their Nasdag close of $5.82.

Also losing ground in the early session were
late Wednesday said its fourth-quarter profit

shares of Expedia inc., which

declined 43 percent from a year -

ago, in what the company cailed a "fiercely competitive environment.”

The results prompied a raft of analysts to iower estimates and price targeis, -

and Lehman Brothers' Douglas Anmuth cut its rating on the company's

shares o

=i

outlook as "more concerning” than the fourth

"We believe the next few quarters are likely to be challenging for Expedia as

"Equat Weight,"” from "Overweight,” saying he sees the 2006

-quarter results.

competition in Europe intensifies," Anmuth wrote in a note to clients. With
airlines already using internet booking and traditionat tour operators more

aggressively shifting their business online, it

ook complicated trips in Europe, he wrole, ail

spends more on marketing and sales.

may be difficult for Expedia fo

the while the company
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Expedia shares were down $4.69 or 19.3 percent, fo $19.56 on INET, from
their Nasdaq close of $24.25,

Among the early gainers was Wild Oats Markets Inc., after the natural
grocery chain reversed a year-ago ioss o post a profit of $3.3 million, or 11

cents per share, in the fourth quarter, soundly beating Wall Street
expectations for earnings of 6 cents per share.

Shares of Wild Oats were up $2.25, or 15.4 percent, to $16.89 on INET,
from their Nasdaq close at $14.64.

And shares of Network Appliance Inc. gained $3.32, or 10.7 percent, to
trade at $34.48 on INET, from their Nasdagq ciose at $31.16, foilowing a

report of an inline third quarter and a healthy forecast for the fourth quarter.

Several analysts boosted their price targets and estimates on the stock. "We

expect the company will continue to deliver solid growth and market share
over the coming year," wrote Morgan Keegan analyst Brian S. Freed, who
reiterated his "Outperform” rating on the stock, saying he expects the
Network Appliance's relationship with IBM and new products due out shorti
to "drive continued momentum in the company's forthcoming fiscal year.”
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14 minutes ago -’

NEW YORK (Reuters) - XM Satellite Radio Holdings Inc. (Nasdag: XMSR - news) on Thwsday posted

a wger fourth-quarter loss, hurt by higher programmg and marketmg COsts even as revenue more than
doubled.

G
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In addition, XM said that a company director, Pierce Roberts, has resigned from the board because he
saw "a significant chance T a CriISTSOITIE Rorizon” and was Ttroubled” about XM's direction.

- —

—

XM disclosed Roberts' resignation in a filing with the 5}
é; é

Securities and Exchange Commission, and said Roberts favored cutting spending to boost cash flow. "
e T e —— - S, R
/

Shares of XM, which has almost twice as many subscribers as smaller rival Sirius Satellite Radio Inc.
(Nasdaq:SIRI - news), fell 7.7 percent to $23.30 in premarket trade on the Inet electronic network.

XM, which last week signed

Ograh Winfrey to program her own channel for XM Satellite Radio under a three-year, $55 million deal,
said its cost of muav?ﬂv additional subscribers rose b\f 39 peiceit in the fourth GUANCE. neVeinle moie

than doubled and topped Wall Street expectations.

The Washington-based company posted a quarterly loss of $268 3 million, or $1.22 a share, compared

with a loss of $188.2 miilion, or 93 cents per share, a.xgar carTer"

on e W]TH PokE 5055“"“(::‘6

Analyst had expected a loss of 92 cents a share, according to Reuters Estimates. é y ‘7I 4
mORE IO ¢

Revenue rose to $177.1 million, from $83.1 million. Wall Street, on average, had expected revenue of
$174 million.

XM Satellite said it added over 898,000 subscribers in the quarter and now has more than 6 million, and

is on track to reach 20 miliion by 28;0 W P ND er =l !:/ ﬁ;/é» &f' ;:):)‘—D 7
Both XM and Sirius are growing ragxdlz in a nascent market, but losing mone* as they spcnd heavily on

technology and entertainment such as celebrity hosts to win new subscribers. The companies aim to
attract long-term users who will pay a monthly fee for years to come.

XM's signing of Oprah came on the heels of Sirius's January launch of a new show by raunchy radio jock
Howard Stern under a five-year deal that will pay Stern about $500 miiiion.

2/16/06 9:02 AM
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XM said its subscriber acquisition cost rose to $89 in the quarter, compared with $64 one year ago.
w —

"These increases were primarily due to higher marketing expenses to meet a one-time competitive event
in the fourth quarter,” XM Chief Executive Hugh Panero said in a statement.

Panero did not mention Howard Stern directly, but analysts had anticipated that XM would have to work
hard to match Sirius’ marketing push leading up to Stern’s January debut.

He said XM expects a more routine market environment in the first quarter, now that the run-up to
Stern's launch has ended, and projected subscriber acquisition costs will decrease in 2006, Overall, the
company sees subscription revenue of $860 million for the full year, up from $503 million in 2005.

XM sh; llen 19 percent since it reported third-quarter results in October. Over the same period

P3iin QRnTAn nEse Jmenviy flot
SIFTUS S0ares are nearly iiat.

Sirius is expected to report its quarterly results on Friday.
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Vi Satellite quarterly 16ss widens as costs rise
— —— —
32 minutes ago

NEW YORK (Reuters) - XM Satellite Radio Holdings Inc. (Nasdagq: XMSR - news) on Thursday posted
a wider fourth-quarter loss on increased marketing and programing costs related to growing its ‘t%‘e_of
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Revenye more than doubled, and topped Wall Street expectations, but the cost of attracting additiogal

subscribers also rose.

amneld

The Washington-based company posted a guarterly loss of $268.3 millign, or $1.22 a share, compared
with a loss of $188.2 million, or 93 cents per share, a year earlier, e

-

Analyst had expected a loss of 92 cents a share, according to Reuters Estimates.

Revenue more than doubled to $177.1 million, from $83.1 miilion, and exceeding Wall Street's average

“*pec‘ranon ol 3174 mliion, T —

M Sateuite said it added over 898,000 subscribers in the quarter and now has more than 6 million, and
1s on track to reach 20 mailion by 2010,

The subscriber acquisition cost rose to $89 in the period compared with $64 one year ago.
R [ ——

Both XM and rival Sirius Satellite Radio Inc. (Nasdaq:SIR] - news) are growing rapidly in a nascent

market, but losing money as they spend heavuy on technology and entertainment such as celebrity hosts

to win new subscribers. The companies aim to attract long-term users who will pay a monthly fee for

years to come.

Last week, XM signed

Oprah Winfrey to program her own channe! for XM Satellite Radio under a three-year, $55 million deal.

Gas

The signing comes on the heels of the January launch of a new show by raunchy radio jock Howard
tern on Sirius, which will pay Stern about $500 million over 5 years.

Sirtus 1s expected to report its quarterly results on Friday.
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Reuters

XM Satellite director guits, sees “crisis" chance

Thursday Fegmaiz 16.8:25 am L,‘ h

NEW YORK (Renters) - XM Satellite Radio Holdings Inc.
(NasdanM'XMSR News) director Pierce Roberts has resigned
from the company's

teguiatory ihng on Tnhursday.

Roberts said in the letter that he was "troubied" about the current
direction i the ¢ any. XM said na statcment that Ko erts

favored cutting spending to oSt cash 110 \
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board, saying in a letter to its chietf executive that
ificant chance of a crisis on the horizon," according to a
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Live chat support. Start now and finish-in just 10 mmutes Fast, easy and secure Free to try.
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TurboTax: File Your Taxes

1 Start your tax refurn now for free with the #1-rated tax product by PC Magazine - Checks over
350 possible deductions so you can maximize your refund.
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WHEN YOU TUNE IN to hear satel!:te—radlo executives
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lt t, after all, what we've come to expect from XM X!\N Sate!!:te

0 (XMSR) and Sirius Sateliite Raaxa”*s}'m') WhicH
?especuvely report Thursday and Friday before the open.
True, these celestial broadcasters have had to spend
aggressively to grow their listener bases, particulary on
pricey content dea!s And that they have. You can't make
mention of Howard Stern without noting his five-year, $500
million contract with Sirius.

"

if you ask me, though, the most interesting — and possibly
the smartest — content development of iate has been with
the Queen of All Media. XM announced last week that it
signed Oprah Winfrey to 2 $55 million, three-year deal for
an "Oprah & Friends" channél. Programming will feature
some notabie experts from her show, as well as Oprah's
foray into the vaguely termed “reality radio” with her best
friend Gayle King.
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Weekly data from Feh. 18, 2005 to Feb. 10, 2006
Source: Reuters investor

Last week, Oprah hosted a television show packed with
promotional plugs for XM, She spent an hour cutlining what
the channe! would entail, trotting out some of the
personalities who would appear and delving into a handful
of topics. It was all pretty run of the mill PR pabulum untit
she menticned buying an XM radio. That's right; Her
Oprahness casually tossed in a line about signing up for the
service.

It was a friendly aside from the woman whom millions invite
into their homes each day. There was some folksiness to
the suggestion that everyone go get an XM radio, some
humor. Thing is, this is Oprah, the media force who literally
makes authors' careers (or, if you're James Frey, cufs vou
gown 1o size faster than you can say “embellishment”). This
is the magnate who makes lists of things she loves,
sparking sales for any manufacturer fortunate to receive
Oprah's Seal of Approval. And here she was, telling her
devotees that they should buy an XM radio. Somewhere
that day, XM Chief Executive Hugh Panero shed a tear of
joy.

I've said before that sateliite radio is uitimately a content
play. At the end of the day, no one cares that they're getting
radio beamed down from a confraption circling the earth.
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They only care about what they’re hearing. Do they like that
there aren’t any commercials? Sure. But they don't give a fig
that a sateilite is what's delivering that ad-free nirvana.

No, this is about content. And XM signing Oprah was a coup plain and simple. Sure, | joke, but
respect for Opran. Who doesn't? With this agreement XM benefits from Oprah's name, and the
fraction of Stern's super-sized deal. it should only take 145,000 new subscribers for XM to bre:
to the number crunchers at Oppenheimer. That's a fraction of the estimated one miliion additic
Sirius needs to break even on its deal with Stern. And when it comes to promotional force, no
Oprah. Or smarter, | should add, considering her deal was all cash, not stock. This businessw
pilionaire by accident.

One could say that XM's stock didn't make it on Oprah's list of favorite things. it would be little .
sad shape. XM shares plunged 27% last year, compared with the Nasdaq's modest 1% climb.
much better: Alréady, the stock is down 10%, ahd that’s after an-Oprah-induced 4% pop-last w
aren't faring any betler either: After Talling 12% in 20035, they've sunk ancther 18% year-to-date

Will quarterly results light a fire under these dilapidated issues? I'm not so sure. We already ki
growth is going better than expected, since XM and Sirius release those figures ahead of their
that tidbit is baked in. And while revenues._continue to grow at a swell pace, both are still swinu
expect XM to lose 92 cents a share for its fourth Guarter, 20 cents worse than a year ago, accc
Sinus Is expecled 16155 22 cents a share, a penny worse than last year, according to estimat
XM is larger than Sirius, boasting more than six million subscribers to Sirius's 3.3 million.)

What the managements of XM and Sirius have to say about when they expect to turn cash-flos
key. Both have maintained they'll achieve this milestone by the end of 2006, Thatwould be a ¢
direction, of course. Bit that stitl won't be earnings per share. Not that Wall Street is discourag
than twice as many analysts rate these stocks a "Strong Buy" as opposed to a "Hold" (that's 1!

and 12 for Sirius), according to Zacks Investment Research.

Color me a skeptic, but 'd be a little more cheery if Oprah went out and bought some stock on

2/15/06
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XIVi: it's Ali About
the Oprah

By Rick Aristotle Munarriz
(TMFBreakerRick)
February 10, 2006

I can see it now.

The next time Oprah Winfrey feels like
bestowing her studio audience with gifts,
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Radio (Nasdag: XMSR) van pulls up
behind her. . S
S

s

"You get a satellite radio! You get a

* Inside Value satellite radio! You get a satellite radio!"

e Rule Breakers

e Rule Your
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Yesterday, XM announced that Oprah had
agreed to a $55 million three-year deal to

1 . B T e . .
¢ Stock Advisorbring an "Oprah and Friends” channel to-
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Advisor

e More...

Imvesting

s DBroker

Comparison
ETFs

Stock Ideas

More...

® o 0 & o

Personai Finance

e 401(k)

e (Calculators

e Credit
Reports

e Financial
Advisors

¢ Home

yesterday, but it's important to put this

IMAGINE THE WORLD
10 YEARS FROM NOW.

- BRACE YOURSELF FCR Tt
INVESTMENT POSSIBILITIE

LIFE-CHANGING products in company pipelir
BREAKTHRQUGH technologies poised o sp
labs. REVOLUTIONARY ways of doing busine

= Telerchotic surgeries perurmed in patien
-homes. . fingerprint identification to buy gro
smart-home technologies to run the dishwe

" work and.open and close blinds while onve

= Nano-breakthroughs like a computer in ¢l
‘keeps a pergonal climate zane atroom tem

- kitchen counters that you never need to clea
maolecular robots that swim in your bloodstr
clean your arteries.... ‘

= & raft of approvals, 2 series of brilliant nes
based drugs, a flood of venture capital, and
prices forvisionary companies, It all adds u
massive gains in the coming years for biote

Some invesiors will begin 1o build greal new 1
Others will miss out again. Get the facts NOW
can make an informed decigion!

Click here to net the facts NOW

= Email this page

news in proper perspective: This cannor be E Format for printing

the company's only response to Sirius
{(Nasdag: SIRD) landing Howard Stern.

Sure, Oprah is great. According to Nielsen,
her TV talk show attracts nearly 50 million

viewers a week. That's more than the

Index Funds  gudience that Stern was commanding on
Mutual Funds terrestrial radio. But there's an important

distinction here, in that Stern's radio show
replaced his popular show on Viacom
(NYSE: VIA). Oprah has no plans to give
up her prime TV gig. Folks who need an

Oprah fix will still be able to check her out

for free on the tube every weekday.

That's why Oprah's deal breaks down on
an annual basis to just a sixth of what
Stern commanded to join Sirius last
month. It's not like going cold turkey on
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Still, that doesn't make the Oprah deal a

Savings/CDs bad one. Her XM show will be a ,
once-weekly broadcast, and she's likely to Latest Fool.com
program the rest of the channel with a lot Headlines

Taxes
More...

RSS
Headiines

s
ikt

of the talent that she features on the show.
This will make the content complementary
to Oprah's growing media empire and
generate enough female subscribers to

SiteMap/Moremake back that contract investment a few

Topics
Email

times over,

Subscriptions The big unknown here is whether Oprah

Fool Radio

T30 s o

2

Work at The
Fool

will prove to be the same type of juicy
ambassador that Stern was for Sirius. Stern
spent the past 15 months of his
terrestrial-radio contract pitching Sirius

_ whenever possible. That's likely what

helped Sirius sign more subscribers than
XM did this past quarter -- even though
XM still commands nearly twice as many
users overall.

Oprah's channel on XM won't launch until
September, but if she is able to plug the
programming to her huge television
audience in the meantime, that will be a
major catalyst for driving more XM
subscriptions. And because Oprah will still
command the sizeable audience through
her television show, it may actually give
her an advantage over Stern's marketing
reach at the moment. That's why this deal
is great for XM. But the company will
need another hit or two if it wants (o take
over Sirius_to_become the more valtable

cap.

.

Come on, Oprah. What else have you got?

XM was recommended last year 1o Rule
Breakers newsletter subscribers. You can
read the buy report and discover the rest
of the premium stock research service’s
picks through a free 30-day trial.

Longtime Fool contributor Rick Munarriz
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XM radio signs 3-year deal with Oprah Winfrey
By Derek Caney Thu Feb 9, 6:44 PM ET '

NEW YORK (Reuters) - XM Satellite Radio Holdings Inc. (Nasdaq:XMSR - news) on Thursday said it
signed a three-year, $55 million deal with

Oprah Winfrey to introduce a channel on the top U.S. subscription radio service, sending shares up as
much as 10 percent.

1of? 2/9/06 11:20 PM
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The new channel, called "Oprah And Friends," is scheduled to launch in September and will include a
weekly show hosted by Oprah, as well as programs featuring other personalities from her popular
nationally syndicated TV talk show.

The deal is seen boosting XM's lead on Wall Street and among listeners, analysts said. Winfrey's TV
show has been the No. 1 talk show for 19 consecutive season with an estimated 49 million viewers
weekly, according to Nielsen.

Shares of XM closed the day up 4.75 percent, ahead $1.17 to $25.78.

Although Winfrey said her contract does not stipulate on-air promotion of the upcoming XM show,
Winfrey said it could happen under the right circumstances.

"I have my own sense of what is tasteful (or) not when it comes to promotions,” Winfrey told reporters
on a conference call. "It will be based on content and my motivation and whether or not it's appropriate.”

XM's smaller rival in the U.S. satellite radio market, Sirius Satellite Radio Inc. (Nasdaq:SIR] - news),
has already signed a number of high-profile deals, most notably a five-year, $500 million contract with
shock radio personality Howard Stern. =

A,——-—-w\.__*_,———.»—-——“

e T IR g e R S T g

"We're done with the big programming deals," XM Chief Executive Officer Hugh Panero told Reuters in
an interview. "With this last piece of the puzzle, after you sign a deal with the likes of Oprah, we see
nothing else on the horizon of this magnitude.”

"It's a smart strategic move for XM because they need to answer the Howard Stern question,” said
Stanford Financial Group analyst Frederick Moran. "It's not a dirt-cheap deal. But it does help XM
attract a female audience."”

Oppenheimer analyst Tom Eagan called the deal economical to XM. "On a per-subscriber basis, XM can
break even on this deal if they add 145,000 subscribers over the three-year period," he said. "That should
be very easy for them to do.

XM shares have slid some 38 percent since October on concerns of slower growth from the auto sector,
which has been the engine of growth for satellite radio, Moran noted. "This is the kind of deal that could

20f7 2/9/06 11:20 PM
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Eamnings Preview: XM Satellite Radio
Wednesday February 15, 4:32 pm ET
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Toan  1Zpm  Zpm  dpm ,
'GE 33.46  0.00 News:
NEW YORK (AP) -- XM Satellite Radio Holdings Inc. rei“:u"ts 'SIRI 382 +0.18 News
earnings for the fourth quarter on Thursday. The following is a XMSR 2525 +0.61 News.
summary of key developmen f.s and analyst opinion related to the -~ View Detailed Quotes
period. Delayed 20 mins

EXPECTATIONS: Analysts, on average, expect XM Satellite, Wthh
provides direct sateliite radio broadcasts to more than 6 miilion U.S.
subscribers, to post a loss of 92 cents per share for the quarter on

revenue of $173.8 million, according to Thomson Financial.
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A 21-Year-Old Cash Machine

o i H

Lastyear, one company teamed up with Microsaof,
Apple, Hewlett-Packard, Sony, 18M, and Cisco and
raked in nearly $8 hillion.

So why s this great business, with $600 million
cash, no debt angd stunning retruns on Bguily,

assets, and capital stijl off Wall Street's radar?
Findoutin™Th Top Picks -- Pius,
Wall Street's Dirtiest Secret” You can read this
special repor FREE for 2 limited time.

(Editor's note: As of 12413/05, Stock Aavisorpicks are up
82 8% vs. 20.3% if vou'd ssug:s’r the S&P 3000

Click here o claim your report. f's FREE!I »
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after charges of $1, ‘
per Share_ He ot EVe O‘ﬂ StOCkS FOT
Thursday, Feb. 16 - at

expects revenue o
come in above the Forbes.com (6:15 pm)

consensus estimate - UPDATE - iVillage bids
at 1! ﬁ% "’L{-;iﬁ?} r-_ld

sees XM reporting

hlalv ta eame in
21%wd Y LU VRREW DS

low-sources - at Reuters

that its churn rate, or -

the number of
subscribers who later cancei service, increased to 3.1 perceni from 2.7 -
percent in the third quarter due to timing issues.

{6:05 pm) ‘
More... |

By industry: Broadcastmg

"We rate XM Neutral, as we believe that a strong secular growth story =~ Radm

is already fairly discounted by investors," Crockett said in a client
note Tuesday.

QUARTER DEVELOPMENTS: Digital-music service provider
Napster and XM Satellite in November began te stmg a new service

Tt aoannd o 3 . Tha

that micgrawcs music pluglauuumg from both services. The
partnership between the two companies -- branded as XM + Napster
-- gives sateilite radio customers access to Napster's library of some
1.5 million songs.

More recently, XM SLL --zt announced it

had signed Oprah Winfrey . . - 1 Tan Stories
to a three-year, $

wradlo channel beginning in . o
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Se nel, "Oprah & Friends," will air
programntung on ﬁtness health and self—unprovement topics with
personalities that appear on Winfrey's talk show and magazine. In
January, the Washington, D.C.-based company unveiled several new
products including the XM Passport, a portable satellite radio tuner.
The company plans to release the device this spring.

COMPETITORS: Sirius Satellite Radio Inc., XM's smaller rival, isn't !
sitting idie, either. Thomson Multimedia has said it is parinering with
RCA and General Electric Co. to roll out several new Sirius-enabled

audio systems this summer, priced between $119 and $299. The audio
system has a 5-CD changer and can rip CDs directly onto an MP3 .
player via a USB port. Listeners can also record Sirius Satellite and |
FM radio broadcasts on the system's MP3 player. In January, Sirius

began airing Howard Stern's new show.

STOCK PERFORMANCE: XM shares fell 24 percent during the :

uarter, engdige 2005 down 25 peicent. Lhe stocmé' carner (s month ‘
q?t-;gZ week low of $23.01. On Weanesday, XM shares closed up 61
cents, or 2.5 percent, at o 4'3.23 on the Nasdagq. :'
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Track an uniimited amount of stocks in real-hme in your Sconrade personai portfolio. Onhne :
trades just $7 per trade, no share hmrts Personal brokers in ofﬁces nahommde Anp!y onhne.
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Learn how 16 invest wisely and successfully in 'The Liltie

performing hedge fund manager Joel Greenbiatt.
e dittlebook.com :

1 {VWhat's This?) |

rabs tinat Dant
UUn Uil t

PRI L0 Y GRS AAIT R A VAV & 1 ST R R D PIMVIUW AL DLW TR PRI . Y

NEWMONI 10 ray »s3um 10

End Pollution Suit - AP

(11:26 pm)

+ HP Ist-Quarter Profit Up

to $1.2 Billion - AP (11:17
pm) '

+ Stocks End Higher on

e Ty
X

Bernanke's Testimony -
AP (10:24 pm)
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Shares Decline - AP (7:45
pm)
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More... .
More AP
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Todav's Markets
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+ Stock Screener

Copyright © 2006 Yzhoo! Inc. All rights reserved. Privacy Policy - Terms of Service - Copyright Policy - Ad Feedback

Copyright © 2006 The Associated Press. All nghts reserved. The information contained in the AP News report may not be published, broadcast,
rewritten, or redistributed without the prior written authority of The Associated Press.
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Home > Markets

) ) . ) _ Trading Center
E-mail | Print | Comments | License Reprints | E-Mail Newsletters T T e o B e
| RSS e e 2TOUGNAL TO YOU DY TE

Eye On Stocks
Eye On Stocks For Thursday, Feb. 16, 2006

. K o &N . . .
Peter Kang, 02.15.06, 6:15 PM ET Accounting Project Resources

Air Charter

Auio Insurance

Bankruptcy / Debt Settlement
Currency Trading

Market Research

Hewlett-Packard (nyse: HPQ - news - people ) rose 4% in late
trading, after the company announced fiscal first-quarter earnings
with positive second-quarter guidance. HP reported a quarterly
profit of 48 cents per share, on a non-GAAP basis, on revenue of
$22.66 billion. Analysts polled by Thomson First Call expected  pjine Trading
earnings of 44 cents per share on revenue of $22.55 billion. For  g.,rch Engine Marketing
the second quarter, HP expects earnings per share to range from  v/,[p
47 cents to 49 cents, compared with the current Street forecast of  \yep Hosting
45 cents. The company's board of directors also authorized a $4 Mﬂub
bitlion stock buyback plan; HP bought back $1.4 billion in stock
during the first quarter. Book Review
The Truth About Your Compansy

Applied Materials (nasdaq: AMAT - news - people ) reported
first-quarter earnings of 17 cents per share, including stock
options expensing, on sales of $1.86 billion. Analysts expected
the semiconductor-equipment maker to report earnings of 16 cents
per share on sales of $1.81 billion. Shares rose 2% in after-hours
trading.

Book Review

Canine Stylings
Michael Maiello

The writer formerly kno
Wonkette 1s as clever a:
was a blogger.

AMA MARIE COX

Shares of Network Appliance (nyse: NTAP - news - people )
rose 11% in late trading, after the network storage company issued

rosy guidance and third-quarter profits a penny above Wall Street Mgﬂlf_ﬁm — Adve
expectations. The company posted non-GAAP earnings of 22 ; Titte Fz e
cents per share on revenue of $537 million. Analysts expected .

earnings of 21 cents per share on revenue of $525 million. The T B«Goi New

company raised the fiscal 2006 earnings per share forecast to a
range of 80 cents to 81 cents, slightly above the consensus
estimate of 79 cents.

XM Sateltite Radio (nasdaq: XMSR - news - people ) will report
gt

e iy e
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results for the fourth quarter on Thursday before the start of
trading. A consensus of analysts expects the company to report a
loss of 92 cents per shage on revenue of $174 million, compared
with a year-ago loss of 93 cents per share on revenue of $83
million. Earlier today, Sanders Morris Harris said it expects
in-line revenue with a narrower loss of 90 cents per share and
maintained a "buy" rating on the stock. "All the good news is out.
The market already knows that the XM/MP3 combo is coming in
April, and volumes from auto manufacturers are scheduled to
increase this summer,” it said. "We believe XM's business model
is sustainable and still intact, but for XM's share price to bottom,
XM will need to deliver a better-than-expected improvement in
fourth-quarter operating metrics." The research firm has a "hold"
rating on rival Sirius Satellite Radio (nasdaq: SIRI - news -
people ). "We believe XM's shares are undervalued relative to
rival Sirtus, especially given XM's higher sub base, lower relative/
costs, robust technology road map and strong OEM support."
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Expedia (nasdaq: EXPE - news - people ) plunged 16% in
extended trading, after the online travel-services firm posted
fourth-quarter earnings below Street estimates. The company
reported a profit of 20 cents per share on sales ot $495 million,
compared with the consensus forecast of 25 cents and $506
million, respectively. Merrill Lynch upgraded the stock to "buy"
from "neutral” on Jan. 10 with a $32 price target. "We believe
Expedia's core hotel room night and package-growth opportunity,
the key drivers of company profitability, are underappreciated by
the Street and that long-term net revenue margin concerns may be
overstated.”
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Finds New Wavelength

y Scott Moritz

cnior Writer

/15/2006 12:47 PM EST

Click here for more stories by Scott Moritz

XM S

adie (XMSR:Nasdaq - commentary - research - Cram

allit
warned in October that the fourth quarter would be tough. Now that t
falien 20%, INVeSLOrs are noping ‘{ge Par 1s low enouéﬂ for a quick reb
Much of the bad stuff
anticipated o
- Cramer's Take) cut into car- radio subscriber 510‘/\7"11, and Sﬁ;}p}.y del

Christmas sales. Meanwhile, Howard Stern's then-pending debut at ri°

uarter has

T that materialized in XM's December g

car_ radin o

(SiRI:Nasdaq - commentary - research - Cramer's Take) stole the spot
through it all Washington-based XM's massive costs didn't magically

With the company's s
earnings report due =

Thursday morning,
investors are braced for

1
net loss is likely to amount

10 aimost a oUCK & snare,

wrmsmgt—-m
SMaTe 105S N e qnra

€ much-watched
performance figure -- costs

addition -- is expected to
balloon as high. as $§1 7-0_1
from the $104 in the prior
guarter. *=

S U S -

But satellite radio investors
don't always let costs distort
the bigger growth story.
XM's deal with Oprah
Winfrey last week and
Sirius' signing of Stern and
Martha Stewart last year
have helped push pay radio
toward the coveted
mass-market media status.

And as the bulls point out,

2/15/06 11:44 PM
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Make our specialists vour
research team in finding
breakout stocks! Just because
brokerage firms ignore small
and mid-caps doesn't mean you
should. Because over the last 5
years, they've outperformed
large-caps by more than 70
percentage points. ’

NOW our team of small and -
mid-cap specialists will do the
tesearch for you starting with
this money-making FREE

report, 3 Breakout Stocks for
2066. o

Special limited-time offer
&mdash; expires 3/1.
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there's a fairly predictable

INCrease in users coming

from the auto market, where

Sirius and XM radios are o o o o
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-- some analysts see reason for hope.

“Though we believe enges could create volatilj t

2607 1s extremely robust due 10 the expecied ramp” in XM's atio pait
Joseph analyst Dave Kestenbaum wrote last week.
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EMAIL THIS STORY

XM Finds New Wavelength
Page 2

"We believe the company's {auto] partners will instail 3 miilion or mc
2007, and up to 5 million radios in 2008," says Kestenbaum, wWho has
on the stock.

Media-savvy management at Sirius seems to have anticipated an oppe

shine after XM delivers its dim report. Wall Street speculation sugges
chief Mel Karmazin WO Gn't COMMIT to an earnings release date until
picked one.

As it turned out, Sirius
committed to a Friday
camings appointment less
than four hours after XM
announced the timing of its
own release.

i

H

Investors expect XM § t
anet loss of 92 cenis g
share on Salgsof §174
million in the fourth

uarter. And analysts'
consensus estimates for
Sirius call for a net loss of
22 cents a share on $75.4
mitlion in revenue. {

XM shares were up 20 cents
to $24.84. and Sirius was up
5'555?570 $5.77 in midday

trading Wednesday.
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DIVISION OF CORPORATION FiNANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 {17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informat advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy matenials, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes-administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal’
procedures and proxy review 1nto a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the ments of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
to include shareholder proposals in its proxy materials. Accordmgly a discretionary
determination not to recommend or take Commuission enforcement action, does not preclhudea
proponent, or any shareholder of a-comipany, from pursuing any rights he er she may have agamst
the company in court, should the management omit the proposal from the- company’s proxy
matenal.



March 28, 2006

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: XM Satellite Radio Holdings Inc.
Incoming letter dated January 27, 2006

The proposal seeks to limit the company’s expenditures.

There appears to be some basis for your view that XM may exclude the proposal

- under rule 14a-8(f). We note that the proponent appears to have failed to supply, within
14 days of receipt of XM’s request, documentary support sufficiently evidencing that he
satisfied the minimum ownership requirement for the one-year period required by rule
14a-8(b). Accordingly, we will not recommend enforcement action to the Commission if

XM omits the proposal from its proxy materials in reliance on rules 14a-8(b) and
14a-8(f).

Sincerely,

oy Pt

Gregory Belliston
Attorney-Adviser



